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PROVINCE OF NOVA SCOTIA

In connection with the issuance by the Province of Nova Scotia of U.S.$500,000,000
aggregate principal amount of its 57°% Bonds due February 27, 2002 (the “Bonds”), the
undersigned registrant hereby amends the following items, financial statements, exhibits or other
portions of its Annual Report (the “Annual Report”) for the fiscal year ended March 31, 2001 on
Form 18-K as set forth in the pages attached hereto:

The following additional exhibits are added to the Annual Report:

Exhibit No. Description Page
2 Underwriting Agreement, dated as of February 1

19, 2002, among the Province of Nova Scotia,
CIBC World Markets plc and Merrill Lynch,
Pierce, Fenner & Smith Incorporated for
themselves and as Representatives of the other
Co-Managers named in Exhibit A thereto

3 List of Names and Addresses of the 14

Underwriters (included in Exhibit A to the
Underwriting Agreement)
4 Form of Fiscal Agency Agreement dated 17

February 26, 2002 between the Province of
Nova Scotia and the Bank of New York
(included in Exhibit B to the Underwriting

Agreement)

5 Form of Global Bond (included in Exhibit 1 to 36
the Fiscal Agency Agreement) '

6 Consent of Auditor General dated February 26, 47
2002

7 - Itemized list of expenses incurred or to be 49

incurred or borne by or for the account of the
Province of Nova Scotia in connection with
issuance of the Bonds



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has
duly caused this amendment to be signed on its behalf by the undersigned, thereunto duly
authorized.

PROVINCE OF NOVA SCOTIA
(Name of registrant)

FebruaryZ &, 2002
Halifax, Nova Scotia
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EXHIBIT 2
PROVINCE OF NOVA SCOTIA
(Canada)

UNDERWRITING AGREEMENT

February 19, 2002

CIBC WORLD MARKETS PLC
MERRILL LYNCH, PIERCE, FENNER
& SMITH INCORPORATED

as Representatives of the several Underwriters
c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Merrill Lynch World Headquarters
North Tower
World Financial Center
New York, New York 10281-1305

Dear Sirs:

Her Majesty the Queen in right of the Province of Nova Scotia (the “Province”™) proposes to issue and sell
up to U.S. $600,000,000 of its Debentures (the “Debentures”) in one or more fixed price offerings on terms
determined at the time or times of sale. Each issue of Debentures may vary as to aggregate principal amount,
maturity date, interest rate or rates and timing of payments thereof, purchase price, redemption provisions and
sinking fund requirements, if any. The term “you” as used herein, unless the context otherwise requires, shall
mean such of the parties to whom this Agreement is addressed as are named in the applicable Terms Agreement
(as such term is hereinafter defined).

Each offering of Debentures will be made through one or more of you or through an underwriting
syndicate managed by one or more of you and any additional managers hereafter selected (together, the “Co-
Managers”). Whenever the Province determines to make an offering of Debentures, it will enter into an agreement
(the “Terms Agreement”) providing for the sale of such Debentures to, and the purchase and offering thereof by,
one or more of you and such other underwriters, if any, selected by the Co-Managers and the Province, as have
authorized the Co-Managers to enter into such Terms Agreement on their behalf (the “Underwriters”, which term
shall include you whether acting alone in the sale of the Debentures or as members of an underwriting syndicate). -
The Terms Agreement, which shall be substantially in the form of Exhibit A hereto, may take the form of an-
exchange of any standard form of written tele-communication between the Co-Managers and the Province. Each
offering of Debentures will be governed by this Agreement, as supplemented by the applicable Terms Agreement,
and this Agreement and such Terms Agreement shall inure to the benefit of and be binding upon each Underwriter
participating in the offering of such Debentures. The Debentures will be issued subject to a fiscal and paying
agency agreement, which shall be substantially in the form of Exhibit B hereto (the “Fiscal Agency Agreement”).

The Province has filed with the United States Securities and Exchange Commission (the “Commission”)
a registration statement (No. 33-85314) under the Securities Act of 1933, as amended (the “Act”), relating to the
Debentures and has filed such amendments thereto as may have been required to the date hereof. Such registration
statement, as amended, has been declared effective by the Commission. Such registration statement as declared
effective and the prospectus relating to the sale of Debentures by the Province constituting a part thereof, as from
time to time amended or supplemented pursuant to the Act, are referred to herein as the “Registration Statement™
and the “Prospectus”, respectively, and a supplement to the Prospectus contemplated by Section 3(a) hereof is
referred to herein as a "Prospectus Supplement”; provided, however, that if Debentures are offered pursuant to-
Rule 430A under the Act, the terms “Prospectus” and “Prospectus Supplement” shall mean the prospectus and
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prospectus supplement filed with the Commission pursuant to Rule 424(b) in connection with such offering. A
Prospectus Supplement shall be deemed to have supplemented the Prospectus only with respect to the offering of
Debentures 1o which it relates. The Province will not file any amendment to the Registration Statement or any
amendment or supplement to the Prospectus, or any Prospecrus Supplement, except with the approval of the Co-
Managers which will not be unreasonably withheld.

SECTION 1. Representations and Warranties of the Province. The Province represents and warrants to
each of you as of the date hereof, and will at the time of the execution of each Terms Agreement represent and
warrant to each Underwriter named therein (in each case the “Representation Date”), as follows:

(a) The Registration Statement and the Prospectus, at the time the Registration Statement
became effective and at the applicable Representation Date, contained or will then contain all statements
which are required to be stated therein in accordance with the Act and the rules and regulations of the-
Commission under the Act (the “Regulations™) and in all respects conformed or will then conform with
the requirements of the Act and the Regulations; that at such times the Registration Statement did not and
will not contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein not misleading, and the Prospectus did not and
the Prospectus and Prospectus Supplement will not contain any untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements therein, in the light of the circumstances .
under which they were made, not misleading; provided, however, that the Province makes no
representations or warranties as to information contained in or omitted from the Registration Statement,
the Prospectus or the Prospectus Supplement in reliance upon information furnished to the Province
through the Co-Managers by any Underwriter expressly for such purpose, ‘

(b) Except as contemplated herein or in the Registration Statement and the Prospectus, or as the
result of the ordinary course of its operations, the Province, subsequent to the dates as of which
information is given in the Registration Statement and the Prospectus, has not incurred any material
liabilities or obligations and there has not been any material adverse change in the condition, financial or
otherwise, of the Province.

(c) Prior to each Closing Time, as defined in Section 2 hereof, all necessary action will have
been duly taken by or on behalf of the Province, and all necessary approvals and consents required under
the laws of the Province (including authorization by-the Lieutenant Governor in Council) and of the
Government of Canada, if any, will have been obtained, for the issuance and sale of Debentures pursuant
to this Agreement, the applicable Terms Agreement, any Delayed Delivery Contracts (as such term is
hereinafier defined) and the Fiscal Agency Agreement; and when Debentures are issued, sold and
delivered against payment therefor in accordance with the terms and provisions of this Agreement, the
applicable Terms Agreement, any Deleyed Delivery Contracts and the Fiscal Agency Agreement,
respectively, such Debentures will be validly issued, such Debentures and all of the covenants contained
therein and in the Fiscal Agency Agreement will constitute the valid, binding, direct and unconditional |
obligations of the Province for the performance of which the full faith and credit of the Province will be
pledged and such Debentures will not be subordinate in rank to any bonds, debentures or other similar
securities issued by and in the name of the Province outstanding at the dates of issue of such Debentures.

(d) The Province has full power and authority 1o enter into this Agreement and at the respective
dates thereof will have full power and authority to enter into any Terms Agreements, any Delayed
Delivery Contracts and the Fiscal Agency Agreement, to issue the Debentures as provided herein and to
perform and comply with the terms and provisions hereof the Debentures and the Flscal Agency

Agreement.

SECTION 2. Purchase by, and Sale and Delivery to, Underwriters. The several commitments of the
Underwriters to purchase Debentures pursuant to any Terms Agreement shall be deemed to have been made on the
basis of the representations and warranties herein contained and shall be subject to the terms and conditions herein
set forth. Payment of the purchase price for, and delivery of, any Debentures to be purchased by the Underwriters
shall be made by wire transfer at 10:00 A.M., New York City time, on the fifth business day (unless postponed in
accordance with the provisions of Section 9) following the date of the applicable Terms Agreement or such other
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time as shall be agreed upon by the Co-Managers and the Province (each such time and date being referred to as a
“Closing Time”). Payment shall be made to the Province by immediately available funds against delivery to the
Co-Managers for the respective accounts of the Underwriters of the Debentures to be purchased by them. Such
Debentures shall be in such denominations and registered in such names as the Co-Managers may request in
writing at least two business days prior to the applicable Closing Time. Such Debentures, which may be in
temporary form, will be made available for examination and packaging by the Co-Managers on or before the first
business day prior to Closing Time.

‘ If authorized by the applicable Terms Agreement, the Underwriters named therein may solicit offers to
purchase Debentures from the Province pursuant to delayed delivery contracts (“Delayed Delivery Contracts™)
substantially in the form of Exhibit C hereto with such changes therein as the Province may approve. As
compensation for arranging Delayed Delivery Contracts, the Province will pay at Closing Time to Merrill Lynch,
Pierce, Fenner & Smith Incorporated, by immediately available funds or by certified or official bank check drawn.
in New York Clearing House or similar next day funds, for the accounts of the Underwriters, a fee equal to that
percentage of the principal amount of Debentures which are the subject of such Terms Agreement for which
Delayed Delivery Contracts are made at Closing Time as is specified in the applicable Terms Agreement. Any
Delayed Delivery Contracts are to be with institutional investors of the types set forth in a Prospectus Supplement.
At Closing Time the Province will enter into Delayed Delivery Contracts (for not less than the minimum principal
amount of Debentures per Delayed Delivery Contract specified in the applicable Terms Agreement) with all
purchasers proposed by the Underwriters and previously approved by the Province as provided below, but not for
an aggregate principal amount of Debentures in excess of or less than that specified in the applicable Terms
Agreement. The Underwriters will not have any responsxbllxry for the validity or performance of Delayed

Delivery Contracts.

The Co-Managers agree to submit to the Province, at least three full business days before the Closing
Time, the names of the institutional investors with whom it is proposed that the Province will enter into Delayed
Delivery Contracts and the principal amount of Debentures to be purchased by each of them, and the Province
agrees to advise the Co-Managers, at least two full business days before the Closing Time, of the names of the
institutions with which the making of Delayed Delivery Contracts is approved by the Province and the principal
amount of Debentures to be covered by each such Contract.

The principal amount of Debentures agreed to be purchased by the respective Underwriters pursuant to
any applicable Terms Agreement shall be reduced by the principal amount of Debentures covered by Delayed
Delivery Contracts, as to each Underwriter as set forth in a written notice delivered by the Co-Managers to the
Province; provided, however, that the total principal amount of Debentures to be purchased by all Underwriters
shall be the total amount of Debentures covered by the applicable Terms Agreement, less the principal amount of
Debentures covered by Delayed Delivery Contracts.

SECTION 3. Covenants of the Province. The Province covenants with each Underwriter pamcxpatmg
in the applicable offering of Debentures that: :

(2) Immediately following the execution of each Terms Agreement, the Province will prepare a
Prospectus Supplement setting forth the principal amount of Debentures covered thereby and their terms,
the names of the Underwriters participating in the offering and the principal amount of Debentures which
each severally bas agreed to purchase, the names of the Co-Managers, the price at which the Debentures
are to be purchased by the Underwriters from the Province, the initial public offering price, the selling
concession and reallowance, if any, any delayed delivery arrangements, and such other information with
respect to the offering or the Province as the Co-Managers, United States counsel to the Underwriters and
the Province deem appropriate in connection with the offering of the Debentures. The Province will
promptly transmit copies of the Prospectus and each Prospectus Supplement to the Commission for filing
pursuant to Rule 424 of the Regulations and will furnish to the Underwriters named therein as many
copies of the Prospectus, as theretofore amended, and such Prospectus Supplement, as the Co-Managers
shall reasonably request. The Province will not at any time file any amendment to the Registration
Statement or amendment or supplement to the Prospectus ot any Prospectus Supplement of which the Co-
Managers shall not previously have been advised or to which the Co-Managers shall reasonably object in-

writing.

0660603




(b) As soon as the Province is advised thereof, the Province will advise the Co-Managers, and
confirm the advice in writing, (i) of the effectiveness of any amendment to the Registration Statement, (ii)
of the mailing or delivery to the Commission for filing of the Prospectus, any Prospectus Supplement or
any amendment or supplement to the Prospectus or any Prospectus Supplement, (iii) of the receipt of any
comments from the Commission with respect to the Registration Statement or any amendment thereto,
the Prospectus or any Prospectus Supplement, (iv) of any request by the Commission for any amendment
to the Registration Statement or any amendment or supplement to the Prospectus or any Prospectus
Supplement or for additional information, and (v) of the issuance by the Commission of any stop order
suspending the effectiveness of the Registration Statement or the initiation of any proceedings for that
purpose. The Province will make every reasonable effort to prevent the issuance of any stop order and, if
any stop order is issued, to obtain the lifting thereof at the earliest possible moment,

(c) The Province will endeavor, in cooperation with the Underwriters, to qualify the Debentures
for offering and sale under the applicable securities or blue sky laws of such jurisdictions of the United
States as the Co-Managers may designate, and will maintain such qualification in effect for as long as
may be required for the distribution of the Debentures. In each jurisdiction where any of the Debentures
shzll have been qualified as above provided, the Province will make and file such statements and reports
in each year as are or may be required by the laws of such jurisdiction to continue such qualification in

effect.

(d) The Province will deliver to each of the Co-Managers as many signed and conformed
copies of the registration statement (as originzlly filed) and of each amendment thereto (including
exhibits filed therewith or incorporated by reference therein) as they may reasonably request and will also
deliver to the Co-Managers a conformed copy of the Registration Statement and each amendment thereto

for each of the Underwriters.

(e) The Province will deliver to the Co-Managers as many copies of the Prospectus, and each
Prospectus Supplement, as they may reasonably request.

(f) So long as any of the Debentures are outstanding, at the request of any Co-Manager, the
Province will deliver to such Co-Manager, copies of the financial report of the Province for the most
recently completed fiscal year for which such financial report is available.

(g) In case of the happening, at any time within the period during which a Prospectus is
. required to be delivered under the Act, of any event which materially affects the Province or the securities
of the Province and which, in the judgement of the Province or of special United States counse! to the
Underwriters, should be set forth in an amendment of or a supplement to the Prospectus or Prospectus
Supplement in order that the Prospectus or Prospectus Supplement will not include an untrue statement of
a material fact or omit 1o state any material fact necessary to make the statements therein not misleading
in the light of the circumstances existing at the time it is delivered to a purchaser, or if it shall be
necessary, in the opinion of the Province or such counsel, at any such time to amend or supplement the
Registration Statement, Prospectus or Prospectus Supplement in order to comply with the requirements of
the Act or the Regulations, the Province will promptly prepare and file with the Commission such
amendment or supplement as may be necessary to correct such untrue statement or omission or to make
the Registration Statement, Prospectus or Prospectus Supplement comply with such requirements and will
furnish to the Co-Managers copies of any such amendment or supplement in such quantities as they may
reasonably request.

(h) The Province will make generally available to its security holders, as soon as practicable, a
statement of revenue and expenditure which shall satisfy the provisions of Section 11(a) of the Act
relating to an issuer’s “eamning statement” covering the fiscal year next following the date of each Terms

Agreement.

(i) Between the date of any Terms Agreement and termination of any trading restrictions or
Closing Time, whichever is later, with respect to the Debentures covered thereby, the Province will not,
without the prior consent of the Co-Managers, offer or sell, or enter into any agreement to sell, in the
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United States, any debt securities of the Province or issue its guaranty with respect to-any debt securities
with a maturity of more than one year, including additional Debentures, :

SECTION 4., Payment of Expenses. The Province agrees to pay (i) all expenses in connection with the
preparation, issuance, execution, and delivery of the Debentures, the preparations filing, printing, and delivery to
the Underwriters of the Registration Statement, Prospectus and each Prospectus Supplement (including all
amendments and supplements thereto), (ii) the cost of printing and delivery of this Agreement, each Terms
Agreement and any Delayed Delivery Contracts, (iii) the costs and expenses incident to obtaining quality ratings
from investment rating agencies, (iv) the legal and other fees and expenses for qualifying the Debentures for sale
under the securities laws of such States and Provinces as the Co-Managers may reasonably designate, including
filing fees and the fees and disbursements of counsel to the Underwriters in connection therewith and in
connection with the preparation of the Blue Sky Survey and the cost of printing and ‘delivery thereof to the
Underwriters, and (v) all expenses associated with any listing of the Debentures on an exchange. '

1f a Terms Agreement shall be terminated by the Co-Managers because of any failure or refusal on the
part of the Province to comply with the terms or to fulfill any of the conditions, covenants, representations or
warranties of this Agreement, or if for any rezason the Province shall be unable to perform its obligations under this
Agreement or such Terms Agreement, or if the Province terminates this Agreement in accordance with the first
sentence of Section 8, or if a Terms Agreement is terminated in accordance with the provisions of Section 8(i)
hereof, the Province’s sole liability hereunder will be to pay the expenses set forth in the preceding paragraph and
to pay or reimburse the Underwriters for all of the out-of-pocket expenses incurred, including the reasonable fees
and disbursements of their United States and Canadian counsel.

SECTION 5. Conditions of Underwriters' Obligations. The obligations of the several Underwriters to
purchase and pay for Debentures pursuant to any Terms Agreement shall be subject to the accuracy as of the
applicable Closing Time of the representations and warranties on the part of the Province made in Section 1
hereof, as if made on and as of such Closing Time, to the performance by the Province of its obligations
hereunder, and to the following additional conditions:

(a) At the applicable Closing Time (i) no stop order suspending the effectiveness of the
Registration Statement shall have been issued, nor shall any proceedings for that purpose have been taken
or threatened by the Commission, and the Co-Managers shall have received a certificate of the Minister
of Finance or Deputy Minister of Finance of the Province to the effect that to the best of his knowledge
and belief no such stop order has been issued and no proceedings for such purpose have been taken or
threatened by the Commussion, (ii) the rating assigned by any nationally recognized securities rating
agency in the United States to any debt securities of the Province as of the date of the applicable Terms
Agreement shall not have been lowered nor shall any notice have been given of any intended or potential
downgrading or of any placing on creditwatch with negative implications of such rating, since that date
and (iii) there shall not have come to the attention of the Co-Managers any facts that would cause them to
believe that the Prospectus, together with the applicable Prospectus Supplement, at the time it was.
required to be delivered to a purchaser of Debentures contained an untrue statement.of a material fact or
omitted to state a material fact necessary in order to make the statements therein, in the light of the
circumstances existing at such time, not misleading,

(b) The Co-Managers shall have received a written centificate, dated as of the applicable
Closing Time, of the Minister of Finance or Deputy Minister of Finance of the Province to the effect that,
to the best of his knowledge afier reasonable investigation, the representations and warranties contained
in Section 1 hereof are true and correct as of such Closing Time with the same effect as if made on and as

of such Closing Time.

(¢) The Co-Managers shall have received a written opinion, dated as of the applicable Closing -
Time, of the Attorney General of the Province, addressed to them, to the effect that:

(i) The Debentures covered by the applicable Terms Agreement have been duly
authorized in accordance with the laws of the Province and the Government of Canada in effect
at such Closing Time; such Debentures, when executed, issued and delivered in accordance
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with the Orders in Council applicable thereto and sold pursuant to this Agreement, the
applicable Terms Agreement and the Fiscal Agency Agreement, will have been duly executed,
issued and delivered in accordance with the laws of the Province and of the Government of

Canada in effect at such Closing Time;

(i1) when issued in accordance with this Agreement, the applicable Terms
Agreement, any applicable Delayed Delivery Contracts and the Fiscal Agency Agreement, such
Debentures and zll of the covenants therein contained and in the Fiscal Agency Agreement will |
constitute valid, binding, direct and unconditional obligations of the Province for which the full
faith and credit of the Province will be pledged and such Debentures will not be subordinate in
rank to any other bonds, debentures or similar securities issued by and in the name of the
Province outstanding on the date of issue and such Debentures; '

(iii)  all necessary action has been duly taken by or on behalf of the Province, and
all necessary approvals and consents under the laws of the Province and of the Government of
Canada in effect at such Closing Time have been obtained, for the authorization, execution and
delivery of this Agreement, the applicable Terms Agreements, any applicable Delayed Delivery
Contracts, the Fiscal Agency Agreement and the Debentures issuable thereunder and for the
issuance and sale of such Debentures;

(iv)  this Agreement, the applicable Terms Agreement, any applicable Delayed
Delivery Contracts and the Fiscal Agency Agreement have been duly authorized, executed and
delivered by the Province in accordance with the laws of the Province and the Government of
Canada in effect at such Closing Time and with the QOrders in Council applicable thereto and
are valid and legally binding agreements of the Province;

v) no litigation is pending or threatened to restrain, enjoin or rescind the issue or
delivery of any of the Debentures described in the Registration Statement or in any manner to
question the proceedings and authorities under which such Debentures are or have been issued
or affecting the validity thereof, and no authority or proceedings for the issue of such
Debentures has been repealed, revoked or rescinded in whole or in part;

(vi)  the Province may be sued in the courts of Nova Scotia and no applicable law
requires the consent of any public official or authority for proceedings to be brought or
judgment to be obteined against the Province arising out of or relating to obligations under the
Debentures, nor is any immunity from suit available to the Province in any action in such courts
tzken in accordance with the Proceedings Agzinst the Crown Act (which applies to actions
against the Province), irrespective of whether a party to the action or the holder of a Debenture
is resident within Nova Scotia or is a citizen of Canada.

(vii)  the stetements with respect to Cenadian and Provincial law contained under
the hezading “Description of the Securities --- Canadian Taxes” and the statements contained
under the heading “‘Description of the Securities --- Enforceability and Governing Law in the
Prospectus and the applicable Prospectus Supplement are true and correct.

Such opinion shall also state that the Attorney General has exzmined the Registration Statement,
Prospectus and applicable Prospectus Supplement, as amended or supplemented at the applicable Closing
Time, and that, based upon such examination and the participation of his representatives in certain
conferences with other representatives of the Province and with representatives of and special counsel for
the Underwriters and the examination of specified documents by the Attorney General, while he is not
passing upon and assumes no responsibility for the accuracy or completeness or faimess of the statements
contained in the Registration Statement, Prospectus or applicable Prospectus Supplement, as amended or
supplemented at the applicable Closing Time (except for any statements or opinions which are made upon
his authority), no facts have come to his attention which lead him to believe that, on the effective date of
the most recent amendment to the Registration Statement and at the applicable Closing Time, the
Registration Statement contained or contains any untrue statement of a material fact or omitted or omits

6
6C0GO6



1o state any material fact required to be stated therein or necessary to make the statements therein not
misleading, or that the Prospectus as amended at such effective date, the applicable Prospectus
Supplement on the delivery date thereof or the Prospectus or applicable Prospectus Supplement as
amended or supplemented at the applicable Closing Time, contzined or contains an untrue statement of a
material fact or omitted or omits to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading (except that he need
express no view as to the financial statements, tebles or other financial information and data and
economic statistics contained in the Registration Statement, Prospectus or applicable Prospectus
Supplement or any amendment or supplement thereto). In rendering such opinion, the Attorney General
may rely upon the opinion of special United States counsel to the Underwriters as to matters of United

States law and procedure.

{(d) The Co-Managers shall have received a written opinion, dated as of the applicable Closing
Time, of special United States counsel to the Underwriters, addressed to the Co-Mangers; to the effect set
forth in subparagraphs (i), (ii) and (iv) of paragraph (c) of this Section and to the further effect that the
Debentures are exempted securities under the Trust Indenture Act of 1939 as in effect at such Closing
Time, and accordingly, it is not necessary to qualify an indenture in respect thereof under said Trust

Indenture Act.

The Co-Managers shall have also received a written opinion of such counsel to the effect that, based upon
the participation of such counsel in conferences with representatives of the Province and others and their
examination of specified documents, while they are not passing upon and assume no responsibility for the
accuracy, completeness or fairness of the statements contained in the Registration Statement, Prospectus
or applicable Prospectus Supplement, as amended or supplemented at the applicable Closing Time, no
facts have come to their attention which lead them to believe that, on the effective date of the most recent
amendment to the Registration Statement or at the applicable Closing Time, the Registration Statement
contained or contains any untrue statement of a material fact or omitted or omits to state any material fact
required to be stated therein or necessary to make the statement therein.not misleading, or that the
Prospectus as amended at such effective date, the epplicable Prospectﬁs Supplement on the delivery date
thereof or the Prospectus or applicable Prospectus Supplement, as amended or supplemented at the
applicable Closing Time, contained or contains an untrue statement of a material fact or omitted or omits
to state a material fact necessary in order to make the staternents therein, in the light of the circumstances
under which they were made, not misleading, znd to the further effect that, subject to the foregoing, the
. Registration Statement and the Prospectus at such effective date, the applicable Prospectus Supplement
on the delivery date thereof, and the Prospectus and applicable Prospectus Supplement, as amended or
supplemented at the applicable Closing Time, appeared or appear on their face to be appropriately
responsive in all material respects to the requirements of the Act and the Regulations (except that such
counsel need express no view as to the financial statements, tables or other financial information and data
and economic stztistics contzined in the Registration Statement, prospectus or applicable Prospectus
Supplement or any amendment or supplement thereto).

(¢) At the applicable Closing Time there shall not have been, since the date of the applicable
Terms Agreement or since the respective dates as of which information is given in the Registration
Statement, any material adverse change in the condition, financial or otherwise, of the Province.

(f) All legal matters in connecticn with the authorization, issuance and sale of the Debentures
shall be satisfactory in all respects to special United States counsel to the Underwriters, and the Province
shall have furnished to such counsel such documents as it may reasonably request in connection with the
matters referred to above in this paragraph; provided, however, that in considering said matters and in
rendering the opinions called for by paragraph (d) of this Section, special United States counsel to the
Underwriters will rely as to all matters of Canadian and Provincial law upon the opinion of the counsel
described in paragraph (c) of this Section. All the opinions, letters and certificates mentioned above or
elsewhere in this Agreement shall be deemed to be in compliance with the provisions hereof only if they
are in all material respects satisfactory to special United States counsel to the Underwriters.
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(g) The Co-Managers shall have received letters, dated the date of this Agreement and as of the
applicable Closing Time, of the Auditor General of the Province of Nova Scotia with respect to such
matters as shall be agreed upon.

(h) At or prior to the applicable Closing Time, the Province shall have furnished to the Co-
Managers such further centificates and documents as they may reasonably have requested in connection
with the authorization, issuance and sale of the Debentures.

If any of the conditions specified in this Section shall not have been fulfilled when and as requested to be
fulfilled, the applicable Terms Agreement and all obligations of the Underwriters thereunder may be cancelled by
the Co-Managers by notifying the Province of such cancellation in writing or by cable at any time at or prior to the
applicable Closing Time, and any such cancellation shall be without liability of any party to any other party except
as otherwise provided in the second paragraph of Section 4 hereof. ‘

SECTION 6. Indemnification.

(a) The Province agrees to indemnify and hold harmless each Underwriter and each person,
if any, who controls any Underwriter within the meaning of Section 15 of the Act as follows:

(i) against any and all loss, liability, claim, damage and expense whatsoever
arising out of any untrue statement or alleged untrue statement of a material fact contained in
the Registration Statement (or any amendment thereto) or any omission or alleged omission
therefrom of a material fact required to be stated therein or necessary to make the statements
therein not misleading, or arising out of any untrue statement or alleged untrue statement of a
material fact contazined in the Prospectus (or any amendment or supplement thereto) or the
omission or alleged omission therefrom of a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not
misleading, unless such untrue stztement or omission or such alleged untrue statement or
omission was made in reliance upon and in conformity with information furnished to the
Province by or on behalf of any Underwriter through you expressly for use in the Registration
Statement (or any amendment thereto) or the Prospectus (or any amendment or supplement
thereto); '

(ii) against any and all loss, liability, claim, damage and expense whatsoever to
the extent of the aggregate amount paid in settlement of any litigation, or investigation or
proceeding by any governmental agency or body, commenced or threatened, or of any claim
whatsoever based upon any such untrue statement or omission, or any such alleged untrue
statement or omission, if such settlement is effected with the written consent of the Province;

and

(1ii) against any and all expense whatsoever (including the fees and disbursements
of counsel chosen by you) reasonably incurred in investigating, preparing or defending against
any litigation, or investigation or proceeding by any governmental agency or body, commenced
or threatened, or any claim whatsoever based upon any such untrue statement or omission, or
any such alleged untrue statement or omission, to the extent that any such expense is not paid
under (i) or (ii) above.

(b) Each Underwriter severally agrees that it will indemnify and hold harmless the Province
to the same extent as the foregoing indemnity from the Province, but only with respect to statements or
cmissions made in the Registration Statement (or any amendment thereto) or the Prospectus (or any
amendment or supplement thereto) in reliance upon and in conformity with information furnished to the
Province by or on behalf of such Underwriter through you expressly for use in the Registration Statement
(or any amendment thereto) or the Prospectus (or any amendment or supplement thereto). ‘
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(c)  Each indemnified party shall give prompt notice to each indemnifying party of any action
commenced against it in respect of which indemnity may be sought hereunder, but failure to so notify an
indemnifying party shall not relieve it from any liability which it may have otherwise than on account of
this indemnity agreement. An indemnifying party may paricipate at its own expense in the defense of
such action. In no event shall the indemnifying parties be liable for the fees and expenses of more than
one separate counsel for all indemnified parties in connection with any one action or separate but similar
or related actions in the same jurisdiction arising out of the same general allegations or circumstances.

SECTION 7. Represeniations, Warranties and Agreements to Survive Delivery. All representations,
warranties and agreements contained in this Agreement or contained in certificates of public officials of the
Province (other than the opinion of counsel referred to in subdivision {¢) of Section 5) to be submitted pursuant
hereto shall remain operative and in full force and effect, regardless of any investigation made by or on behalf of
any Underwriter or controlling person or by or on behalf of the Province, and shall survxve delivery of the

Debentures.

SECTION 8. Termination. This Agreement may be terminated for any reason at any time by either the
Province or a mejority of you upon the giving of thirty days’ written notice of such termination to the other parties
hereto. In the event of any such termination, (x) the covenants set forth in Section 3 with respect to any offering of
Debentures shall remain in effect so long as any Underwriter owns any such Debentures purchased from the
Province pursuant to a Terms Agreement and (y) the covenant set forth in Section 3(h), the provisions of Section
4, the indemnity agreement set forth in Section 6, and the provisions of Section 7 shall remain in effect.

The Co-Managers in respect of a Terms Agreement may zlso terminate such Terms Agreement,
immediately upon notice to the Province, at any time at or prior to the applicable Closing Time (i} if there has
been, since the date of such Terms Agreement or since the respective dates as of which information is given in the
Registration Statement or Prospectus, any material adverse change in the condition, financial or otherwise, of the
Province, or (ii) if existing financial, political or economic conditions in the Province, Canada or the United States
shall have undergone any change which, in the opinion of the Co-Managers, would materially adversely affect the
market for the Debentures, or (iii} if there shall have occurred any outbreak or escalation of hostilities or other
national or international calamity or crisis the effect of which on the financial markets of the United States or
elsewhere shall be such as, in the judgement of the Co-Managers, makes it impracticable for the Underwriters to
market the Debentures, or (iv) if there shall have occurred any banking moratoriurn declared by Canadian, United
States or New York authorities, or (v) if trading in securities on the New York Stock Exchange shall have been
suspended, or minimum prices shall have been established by the New York Stock Exchange, or any new
restrictions on transactions in securities shall have been established by the New York Stock Exchange or by the
Comrnission or by any other United States Federal or State agency or by any action of the United States Congress
or by executive order to such a degree as, in the opinion of the Co-Managers, would materially affect the market
for the Debentures. In the event of any such termination, no party to such Terms Agreement shall retain any
liability thereunder, except for the respective obligations of the Province and of the Underwriters pursuant to

Section 4 and Section 6 hereof.

If you shall terminate this Agreement, or if the Co-Managers shall terminate any Terms Agreement, as
provided in this Section, the Province shall be promptly so notified by telephone or telecopier, confirmed by letter.
If the Province shall terminate this Agreement as provided in this Section, you shall be promptly so notified by
telephone or telecopier, confirmed by letter. '

SECTION 9. Substitution of Underwriters or Increase in Underwriters' Commitments. 1f one or more
of the Underwriters shall fail at the applicable Closing Time to purchase the Debentures which it or they are
obligated to purchase under the applicable Terms Agreement (the “Unpurchased Debentures”) then:

(a) if the aggregate principal amount of Unpurchased Debentures does not exceed 10% of the
total principal amount of Debentures which all Underwriters shall have committed to purchase at such
Closing Time, the non-defaulting Underwriters shall be obligated to purchase the full amount thereof in
propon‘ion to their respective commitments under the applicable Terms Agreement without regard to
reduction in such commitments as the result of any Delayed Delivery Contracts pursuant to Section 2
hereof (to the nearest whole multiple of U.S. $1,000); or
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(b) If the aggregate principal amount of Unpurchased Debentures exceeds 10% of such total
principal amount of Debentures, the Co-Managers or the Province shall have the right, within 36 hours
thereafter, to make arrangements for one or more of the non-defaulting Underwriters, or any other
underwriters (who shall, if chosen by the Province, be reasonably acceptable to the Co-Managers), to
purchase zall, but not less than &ll, of the Unpurchased Debentures in such amounts as may be agreed upon
and upon the terms herein set forth; if, however, during such 36 hours neither the Co-Managers nor the
Province shall have completed-such arrangements for the purchase of zll the Unpurchased Debentures,
then the applicable Terms Agreement shall terminate, without any liability on the part of any non-
defaulting Underwriter or of the Province except for the respective obligations of the Province and the
Underwriters pursuant to Section 4 and Section 6 hereof.

In the event of a default by any Underwriter or Underwriters, as set forth in this Section, either the Co-
Managers or the Province shall have the right to postpone the Closing Time for a period not exceeding seven days.
in order that any required changes in the Registration Statement or in any other documents or arrangements may

be effected.

Any action taken by the non-defaulting Underwriters or by the Province under this Section shall not
relieve any defaulting Underwriter from liability in respect of any default of such Underwriter under the applicable
Terms Agreement.

SECTION 10. Notices. All communications hereunder shell be in writing and, if sent to the
Underwriters, shall be mailed, delivered or telecopied (and confirmed in writing) care of Mermill Lynch, Pierce,
Fenner & Smith Incorporated, North Tower, World Financial Center, New York, New York 10281-1305,
Atention: Corporate Syndicate Department, Merrill Lynch & Co., or, in respect of any Terms Agreement, to such
other person and place as may be specified therein; or if sent to the Province, shall be mailed, delivered or
telecopied (and confirmed in writing) to the Deputy Minister of Finance of the Province of Nova Scotia at P.O.
Box 187, 1723 Hollis Street, Halifax, Nova Scotia, Canada B3J 2N3,

SECTION 11. Parties. This Agreement shall inure to the benefit of and be binding upon you and the
Province, and any Terms Agreement shall inure to the benefit of and be binding upon the Province and any
Underwriter who becomes a party to a Terms Agreement, and their respective successors. Nothing expressed or -
mentioned in this Agreement or a Terms Agreement is intended or shall be construed to give any person, firm or
corporation, other than the parties hereto or thereto and their respective successors and the controlling persons and
officers and directors referred to in Section 6 and their heirs and legal representatives, any legal or equitable right,
remedy or claim under or in respect of this Agreement or a Terms Agreement or any provision herein or therein
contained. This Agreement and any Terms Agreement and zll conditions and provisions hereof: or thereof are
intended to be for the sole and exclusive benefit of the parties and their respective successors and said controlling
persons and officers and directors and their heirs and legal representatives, and for the benefit of no other person,
firm or corporation. For purposes of this Agreement, the Province shall be deemed to be a separate entity, so that
no benefits of or obligations under this Agreement shall accrue to or be binding upon individual Crown
corporations or Provincial agencies. No purchaser of Debentures from any Underwriter shall be deemed to be a
successor by reason merely of such purchase. '

SECTION 12. Amendments. No emendment or modification of this Agreement shall be valid unless
expressed in writing and signed by the parties hereto.
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If the foregoing is in accordance with your understanding of our agreement, kindly sign and returntous a
counterpart hereof, whereupon this instrument along with all counterparts will become a binding agreement

between you and us in accordance with its terms.

Very truly yours,

PROVINCE OF NOVA SCOTIA

< T~

w1

W‘;‘%]oy , Cerdreller

Confirmed and Accepted,
as of the date first above written:

CIBC WORLD MARKETS PLC

By:

Name:

MERRILL LYNCH, PIERCE, FENNER
& SMITH INCORPORATED

By:

Name:

For themselves and as Representatives of
the other Co-Managers named in Exhibit A

11
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1f the foregoing is in accordance with your understanding of our agreement, kindly sign and retumn to us a
counterpart hereof, whereupon this instrument zlong with zll counterparts will become a bmdmg agreement
between you and us in accordance with its terms.

Very truly yours,

PROVINCE OF NOVA SCOTIA

By
Name:

Confirmed and Accepted,
as of the date first above written:

CIBC WORLD MARKETS PLC
By: ‘74—— ;7/ é/ﬂ T L e

Name: /'5{ G e ¢ /é‘("'/?/-'? ct
/‘j/f/clﬂr/ —s )7 et
MERRILL LYNCH, PIERCE, FENNER
& SMITH INCORPORATED
. a

Name: N e 7(’t 7 /7( s

A ST, el See e Lo
For themselves and a5 Represeniatives of
the other Co-Managers named in Exhibit A
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EXHIBIT A

TERMS AGREEMENT

(see attached)
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PROVINCE OF NOVA SCOTIA

TERMS AGREEMENT

Dated: February 19, 2002

Deputy Minister of Finance
Province of Nova Scotia
P.O.Box 187

1723 Hollis Street

Halifax, Nova Scotia
Canada B3J 2N3

Re: Underwriting Agreement dated as of February 19, 2002
Principal Amount to be issued: U.S.$500,000,000
Current ratings: Moody’s Investors Service — A3; Standard & Poor’s Corporation —- A -
Interest rate: 5°%. Payable: Semi-annually on February 27 and August 27
Date of maturity: February 27,2012
Public offering price(s): 99.587%, plus accrued interest, if any, from February 26, 2002
Purchase price(s): 99.237%, plus accrued interest, if any, from February 26, 2002
Closing date and location: February 26, 2002, New York, New York
Delayed Delivery Contracts: None
Delivery date:
Minimum Contract:
Minimum aggregate principal amount:
Maximum aggregate principal amount;
Fee: %
Representatives: CIBC World Markets plc and Merrill Lynch, Pierce, Fenner & Smith Incorporated |

The Debentures will have the terms and provisions summarized in the Prospectus
Supplement dated February 19, 2002.

Each Underwriter severally agrees, subject to the terms and provisions of the above-
referenced Underwriting Agreement, which is incorporated herein in its entirety and made a part hereof,
to purchase the principal amount of Debentures set forth opposite its name. This Terms Agreement and
the Underwriting Agreement shall be governed by, and construed in accordance with, the laws of the
State of New York, but, with respect to Nova Scotia, are authorized under the laws of Nova Scotia.

Principal -
Amount of
Name Address Debentures
CIBC World Markets ple Cottons Centre US.$ 187,500,000
Cottons Lane
London SE1 2QL
United Kingdom
Merrill Lynch, Pierce, Fenner & World Financial Center 187,500,000
Smith Incorporated North Tower

New York, New York 10281-1323
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Name

BNP Paribas Securities Corp.

Salomon Smith Bamey Inc.

National Bank Financial Inc.

RBC Dominion Securities Inc.

TD Securities (USA) Inc.

BMO Nesbitt Burns Inc.

Casgrain & Company (USA)
Limited

Scotia Capital (USA) Inc.
UBS Warburg LLC

Westdeutsche Landesbank
Girozentrale

Address

787 Seventh Avenue
New York, New York 10019

390 Greenwich Street
New York, New York 10013-2375

1155 Metcalfe Street, 5" Floor
Montreal, Quebec H3B 4S9
Canada

P.O.Box 50

Royal Bank Plaza

North Tower

Toronto, Ontario M5J 2W7
Canada

31 West 52™ Street
New York, New York 10019

1 First Canadian Place
3" Floor Podium
Toronto, Ontario M5X 1H3

Canada

500, René-Lévesque Blvd. West
Suite 1625

Montreal, Quebec H2Z 1W7
Canada

One Liberty Plaza
165 Broadway
New York, New York 10006

677 Washington Blvd.
Stamford, Connecticut 06901-3721

Herzogstrasse 15
40217 Dusseldorf
Germany

U.sS.§

USS$

Principal
Amount of
Dehentures

35,000,000
35,000,000

10,000,000

10,000,000

10,000,000

5,000,000

5,000,000

5,000,000

5,000,000

5,000,000

500,000,000
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The Province of Nova Scotia (the “Province™) hereby agrees to use its best efforts to
comply with the rules and regulations of the Luxembourg Stock Exchange in order to list the Debentures
on the Luxembourg Stock Exchange in accordance with its rules by the Closing Time (as defined in the

Underwriting Agreement).

Notwithstanding Section 4 (Payment of Expenses) of the Underwriting Agreement, if the
purchase and sale of the Debentures as contemplated by this Terms Agreement is consummated, the
Province agrees to reimburse the Representatives for certain of their expenses relating to the transaction
contemplated by this Terms Agreement, up to U.S.590,000.

The Province hereby represents that an Order in Council authorizing the issuance and
sale of the Debentures covered by this Terms Agreement will be approved within three business days’
after the date hereof, provided that such three-day period may be extended for reasonable cause for such
additional period of time as may be consented to by the Representatives, which consent shall not be
unreasonably withheld. In the event that such Order in Council is not approved within the applicable
period determined as herein above provided, the Representatives may terminate this Terms Agreement
upon notice to the Province by telephone or telecopier, confirmed by letter. If the Representatives
terminate this Terms Agreement as herein above provided, the Province shall pay the expenses set forthin
the first paragraph of Section 4 of the Underwriting Agreement and shall pay or reimburse the
Underwriters for all of their reasonable out-of-pocket expenses, including the fees and disbursements of
their United States counsel, incurred by them in connection with the transaction contemplated by this
Terms Agreement. The termination of this Terms Agreement and payment of expenses as herein above
provided shall not relieve the Province from any other liability arising from the failure of the Province to
approve as herein provided the Order in Council with respect to the Debentures covered by this Terms

Agreement.
CIBC WORLD MARKETS PLC

By:

Name:

MERRILL LYNCH, PIERCE, FENNER
& SMITH INCORPORATED

By:

Name:

For themselves and as Representatives of
the other Co-Managers named above

Accepted:
PROVINCE OF NOVA SCOTIA

By:

Deputy Minister of Finance



PROVINCE OF NOVA SCOTIA
FORM OF

FISCAL AGENCY AGREEMENT

(see attached)
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PROVINCE OF NOVA SCOTIA
U.S.$500,000,000

5340, BONDS DUE FEBRUARY 27,2012

FISCAL AGENCY AGREEMENT

Dated as of February 26,2002
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PROVINCE OF NOVA SCOTIA

FISCAL AGENCY AGREEMENT dated as of February 26, 2002, between the
Province of Nova Scotia (the “Province”) and The Bank of New York, a corporation organized
and existing under the laws of the State of New York, acting as fiscal agent (the “Fiscal Agent,”
which term includes any successor Fiscal Agent appointed in accordance with this Agreement).

1. Appointment of Fiscal Agent and Paving Agents. (a) The Province hereby
appoints the Fiscal Agent as fiscal agent, registrar, transfer agent and principal paying agent of
the Province for U.S.§500,000,000 principal amount of its 5*“% Bonds due February 27, 2012
(the “Bonds™), upon the terms and subject to the conditions set forth in this Agreement, and the

Fiscal Agent accepts such appointment.

(b) The Province may from time to time appoint one or more additional agents

(hereinafter called a “Paying Agent” or the “Paying Agents”) for the payment (subject to the
applicable laws and regulations) of the principal of and interest and Additional Amounts (which .

term shall mean the same herein as defined in the terms and conditions of the Bonds), if any, on
the Bonds at such place or places as the Province may determine. Any such Paying Agent or
Paying Agents appointed by the Province will have the benefit of and be subject to the provisions
of this Agreement to the same extent as the Fiscal Agent in its capacity as principal paying agent.
The Province may at any time terminate the appointment of any Paying Agent by written notice
to such Paying Agent; provided that as long as the Bonds are listed on the Luxembourg Stock
Exchange and, if the rules of the Luxembourg Stock Exchange so require, the Province will
maintain a transfer agent and Paying Agent in Luxembourg. The Province will keep the Fiscal

Agent informed in writing as to the name, address, and telephone and facsimile numbers of each

Paying Agent appointed by it and will notify in writing the Fiscal Agent of the resignation or
removal of any Paying Agent. The Fiscal Agent shall arrange with each Paying Agent for the
payment, as provided herein, of the principal of and interest and Additional Amounts, if any, on
the Bonds on terms approved by the Province (further references herein to principal and interest
shall be deemed to also refer to any Additional Amounts).

2. Form. (a) The Bonds shall initially be issued in the form of two fully
registered global certificates without coupons (such registered global certificates and any
registered global certificates issued upon any transfer or exchange thereof or in replacement
therefor are hereinafter referred to as the “Global Bonds™). The Global Bonds shall initially be
registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”),
and held by the Fiscal Agent as custodian for DTC. As long as DTC or its nominee is the
registered holder of the Global Bonds, DTC or its nominee, as the case may be, will be
considered the sole owner and holder of the Bonds for all purposes under this Agreement and the
Global Bonds. Neither the Province nor the Fiscal Agent will have any responsibility or liability
for any aspect of the records relating to or payments made by DTC on account of beneficial
ownership interests in the Global Bonds or for maintaining, supervising or reviewing any records
relating to such beneficial ownership interests. Except as provided in Section 5, owners of
beneficial interests in the Global Bonds will not be entitled to have Bonds registered in their
names, will not receive or be entitled to receive Bonds in definitive registered form and will not
be considered registered holders thereof under this Agreement. The Global Bonds will be
substantially in the form attached hereto as Exhibit 1. :
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(b) All Bonds (including the Global Bonds) shall be signed and countersigned
on behalf of the Province, manually or in facsimile, by its authorized officials, and may be sealed
with the manual or facsimile seal of its Ministry of Finance. In the event that any official of the
Province who shall have signed or countersigned or whose facsimile signature or
countersignature shall appear upon any of the Bonds shall cease to hold such office before the
Bonds so signed shall actually have been authenticated, registered or delivered, such Bonds
nevertheless may be authenticated, registered and delivered with the same force and effect as

“though such person who signed or countersigned such Bonds had not ceased to be such official

of the Province.

3. Authentication. The Fiscal Agent shall, upon receipt of Bonds duly executed
on behalf of the Province together with a written order or orders to authenticate and. deliver
Bonds in a stated aggregate principal amount, (i) authenticate and register the aforementioned
Bonds and deliver them in accordance with the written order or orders of the Province, and (ii)
thereafter authenticate, register and deliver Bonds in accordance with the provisions of Sections -
4,5 and 7. The total amount of the Bonds to be issued and outstanding at any time, whether in-
the form of Global Bonds or Bonds in definitive registered form issued in exchange for the
Global Bonds, shall not exceed U.S.$500,000,000 in aggregate principal amount (or such lesser
amount as may be determined in accordance with Section §(d)), plus the aggregate principal
amount of any additional bonds issued by the Province pursuant to any supplement hereto in
accordance with Section 14. :

4. Registration, Transfers and Exchanges. (a) The Fiscal Agent, as agent of the
Province for such purpose, shall at all times keep at its office in the Borough of Manhattan, The
City of New York or at such other office reasonably satisfactory to the Province (the “Fiscal
Agent’s Office”) a register (the “Register”) for the initial registration and registration of transfers
and exchanges of Bonds, in which shall be entered the names and addresses of the registered
holders of Bonds and the particulars of the Bonds held by them. Subject to Section 5, upon
surrender for registration of transfer of any Bond at the Fiscal Agent’s Office, the Fiscal Agent
shall authenticate, register and deliver, in the name of the transferee or transferees, a new Bond
or Ronds for a like aggregate principal amount in accordance with the provisions of the Bonds.
Subject to Section 5, upon surrender of any Bond at the Fiscal Agent’s Office for exchange the
Fiscal Agent shall authenticate, register and deliver, in exchange for such Bond, a new Bond or
Bonds of the appropriate authorized denomination or denominations and for a like aggregate
principal amount in accordance with the provisions of the Bonds. The Province and the Fiscal
Agent shall not be required to make any exchange of Bonds if] as a result thereof, the Province
may incur adverse tax or other similar consequences under the laws or regulations of any
jurisdiction in effect at the time of the exchange.

(b) All new Bonds authenticated and delivered by the Fiscal Agent upon
registration of transfer or in exchange for Bonds of other denominations shall be dated so that
neither gain nor loss of interest shall result from such registration of transfer or exchange.

(c) All Bonds presented or surrendered for registration of transfer, exchange or
payment shall be accompanied by a written instrument or instruments of transfer in form
satisfactory to the Fiscal Agent, which form shall be in accordance with the prevailing United
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States transfer regulations and practices and duly executed by the registered holder or its duly
authorized attorney. :

(d) The Fiscal Agent shall not impose any service charge on the registered
holder for any such registration of transfer or exchange of Bonds; however, the Province may
require of the party requesting such transfer or exchange, as a condition precedent to the exercise
of any right of transfer or exchange contained in this Agreement or in the Bonds, the payment of
a sum sufficient to cover any stamp or other tax or other governmental charge payable in
connection therewith. In addition, owners of beneficial interests in the Bonds may incur fees
payable in respect of the maintenance and operation of the book-entry accounts in which such
interests are held with the clearing systems.

: (é) The Province and the Fiscal Agent shall deem and treat the person in whose
name a Bond is registered as the absolute owner of such Bond for all purposes whatsoever,

whether or not such Bond is overdue, and neither the Province nor the Fiscal Agent shall be
affected by notice to the contrary. All payments to or on the order of the registered holder of any.

Bond are valid and effectual to discharge the liability of the Province or the Fiscal Agent on such
Bond to the extent of the sum or sums paid.

(f)  The Fiscal Agent shall not be required to register any transfer or exchange
of Bonds during the period from any Record Date to the next following Interest Payment Date.
In this Agreement, the terms “Interest Payment Date” and “Record Date” will bear the meanings

ascribed to them in the Bonds.

5. Special Provisions Relating to Global Bonds. (a) Unless a Global Bond is
presented by an authorized representative of DTC to the Province or the Fiscal Agent for
registration of transfer, exchange or payment, and any replacement Global Bond issued is
registered in the name of Cede & Co. or such other name as is requested by an authorized
representative of DTC (and any payment is made to Cede & Co. or to such other entity as is
requested by such authorized representative), any transfer, pledge or other use of the Global
Bond for value or otherwise shall be wrongful since the registered holder thereof, Cede & Co.,

has an interest therein.

(b) Except as provided in this subsection (b), Bonds will not be issued in -

definitive registered form. If at any time DTC notifies the Province that it is unwilling or unable
to continue as depositary for the Global Bonds or if at any time DTC ceases to be a clearing
agency registered under the United States Securities Exchange Act of 1934, as amended, or
otherwise ceases to be eligible to be a depositary, the Province shall appoint a successor
depositary with respect to the Global Bonds. If a successor depositary for the Global Bonds is
not appointed by the Province within 90 days afier the Province receives such notice or becomes
aware of such ineligibility, the Province shall execute Bonds in definitive registered form, and
the Fiscal Agent, upon receipt thereof and a written order from the Province, shall authenticate
and deliver such Bonds in definitive registered form without coupons, in denominations of
U.S.§1,000 and integral multiples thereof, in an aggregate principal amount equal to the
aggregate principal amount of the Global Bonds as of the exchange date.

4 - G080
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The Province will issue or cause to be issued Bonds in definitive registered form
if a default occurs that entitles the holders of the Bonds to accelerate the Maturity Date (as
hereinafter defined) and that default has not been cured in accordance with the terms of the

Bonds.

The Province may at any time and in its sole discretion determine not to have any
of the Bonds held in the form of the Global Bonds. In such event, the Province shall execute
‘Bonds in definitive registered form without coupons, in denominations of U.S.$1,000 and
integral multiples thereof, in an aggregate principal amount equal to the aggregate principal
amount of the Global Bonds as of the exchange date, and the Fiscal Agent, upon receipt thereof,
shall authenticate such Bonds'in definitive registered form and deliver them in accordance with

this section.

Upon the exchange of the Global Bonds for Bonds in definitive registered form,
the Fiscal Agent shall cancel such Global Bonds and shall reduce the holdings of Cede & Co. on .
the Register to nil. Bonds in definitive registered form issued in exchange for the Global Bonds
pursuant to this section shall be registered in such names as DTC, pursuant to instructions from
its direct or indirect participants or otherwise, shall instruct the Fiscal Agent or the Province.
The Fiscal Agent shall deliver such Bonds in definitive registered form to or as directed by the
persons in whose names such definitive registered Bonds are so registered and shall direct all
payments to be made in respect of such Bonds in definitive registered form to the registered
holders thereof on or afier such exchange regardless of whether such exchange occurred after the

Record Date for such payment.

All Bonds in definitive registered form issued upon the exchange of the Global
Bonds shall be valid obligations of the Province, evidencing the same debt, entitled to the same
benefits and subject to the same terms and conditions (except insofar as they relate specifically to
the Global Bonds) as the Global Bonds surrendered upon such exchange.

(c) The Global Bonds may be transferred, in whole but not in part, only to
another nominee of DTC or to a successor of DTC or its nominee.

6. Pavment. (a) The Province will pay to the Fiscal Agent, in immediately
available funds, in United States dollars, to an account to be specified by the Fiscal Agent, on the
day on which the same shall become due (or the next succeeding Business Day if such due date
falls upon a day which is not a Business Day), all amounts to be paid on the Bonds for principal
and interest on that date as required by the terms of the Bonds, and the Province hereby
authorizes and directs the Fiscal Agent, from the funds so paid to it, to make payment of the
principal and interest in respect of the Bonds in accordance with their terms and the provisions
set forth below. For the purposes of this Section 6(a), “Business Day” means a day other than a
Saturday or Sunday on which banking institutions in New York, New York, are not authorized or
obligated by law or regulation to close. If the Bonds have been issued in definitive form and a
date for payment is a Business Day, but is a day on which any Paying Agent is closed at the
applicable place of payment, a registered holder will not be entitled to payment at such location
until the next succeeding day other than a Saturday or Sunday on which banking institutions in
such place of payment are not authorized or obligated by law or regulation to be closed and no -
further interest shall be paid in respect of the delay in such payment.
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(b) Payment of principal and interest on the Global Bonds shall be made by the
Fiscal Agent to Cede & Co., as nominee of DTC, in accordance with the regular procedures
established from time to time by DTC and the Fiscal Agent.

(c) Payment of principal in respect of Bonds in definitive registered form
issued pursuant to Section 5(b) shall be made at the Fiscal Agent’s Office. Payment of interest
due on an Interest Payment Date will be made by forwarding by mail or otherwise delivering a

“check to the registered addresses of registered holders of Bonds, or, at the option of the Province
if requested by a registered holder, otherwise transferring funds to such registered holder. Such
check shall be dated the due date for payment and made payable to the order of the registered
holder or, in the case of joint registered holders, to the order of all such joint holders (failing
instructions from them to the contrary) and shall be sent to the address of that one of such joint
holders whose name stands first in the Register as one of such joint holders. In the case of
payments of interest due on an Interest Payment Date, the Fiscal Agent shall mail or otherwise
deliver such checks to the names and addresses of registered holders of Bonds sufficiently in -
advance of the relevant due date for payment that receipt of such checks by registered holders on-
or before the relevant due date is reasonably assured. In the case of payments of interest due on
a Redemption Date (as defined in the Bonds) which is not an Interest Payment Date, the interest
payments in respect of the Bonds shall be made at the Fiscal Agent’s Office, together with the

principal thereof.

(d) All monies paid to the Fiscal Agent under Section 6(a) shall be held by it in
a separate non-interest bearing account from the moment when such monies are received until
the time of actual payment, in trust for the registered holders of Bonds, to be applied by the
Fiscal Agent to payments due on the Bonds at the time and in the manner provided for in this
Agreement and the Bonds. Any money deposited with the Fiscal Agent for the payment of the
principal or interest in respect of any Bond remaining unclaimed for two years after such
principal or interest shall have become due and payable shall be repaid to the Province (with
interest calculated in accordance with arrangements to be made between the Province and the
Fiscal Agent from time to time) and the registered holder of a Bond may thereafier look only to
the Province for any payment to which such holder may be entitled.

() Any payment made to or for the account of the Fiscal Agent or any
registered holder of Bonds in respect of any amount payable by the Province pursuant to the
Bonds or this Agreement in any currency (the “Original Currency”) which payment is made in
another currency (the “Other Currency”) pursuant to any judgment or order of a Court or tribunal
of any jurisdiction, shall constitute a discharge to the Province only to the extent of the amount
of the Original Currency which the Fiscal Agent or the registered holder, as the case may be,
acting in a reasonably prompt manner, is able to purchase with the Other Currency so received.
The Province shall, as a separate and independent obligation which shall not be merged in any
such judgment or order, pay or cause to be paid the amount not so discharged in accordance with
this subsection (e) and indemnify each of the Fiscal Agent or the registered holder in question
against any loss or damage as a result of any such amount being paid in the Other Currency.

7. Mutilated. Defaced, Destroved, Stolen or Lost Certificates. (a) If any Bond
certificate is mutilated, defaced, destroyed, stolen or lost, application for replacement may be
made to the Fiscal Agent at the Fiscal Agent’s Office who shall promptly transmit such
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application to the Province. Such application shall be accompanied by the mutilated or defaced
certificate or proof, satisfactory to the Province in its discretion, of the destruction, theft or loss
of the certificate and upon receipt by the Province of an indemnity satisfactory to it, the Province
shall execute a new certificate of like tenor, and upon written instructions from the Province, the
Fiscal Agent shall thereupon cancel the mutilated or defaced certificate or adjust the Register to
reflect the destruction, theft or loss of a certificate, as the case may be, and authenticate, register
and deliver such new certificate in exchange for the mutilated or defaced certificate or in
“substitution for the destroyed, stolen or lost certificate. Such replacement certificate shall be
dated so that neither gain nor loss of interest will result from such exchange or substitution. All
expenses associated with procuring any indemnity and with the preparation, authentication and
delivery of a replacement certificate will be borne by the registered holder of the mutilated,
defaced, destroyed, stolen or lost Bond certificate.

(b) Whenever any Bond, alleged to have been destroyed, stolen or lost for
which a replacement Bond has been issued, is presented to the Fiscal Agent for payment on the -
Maturity Date (as defined herein), the Redemption Date or for registration of transfer or
exchange, the Fiscal Agent shall immediately notify the Province in respect thereof and shall
deal with such Bond only in accordance with the Province’s instructions.

8. Maturitv, Redemption and Purchases. (a) Unless previously redeemed for tax
reasons as provided in the terms and conditions of the Bonds, or repurchased by the Province as
provided below in subsection (c), the principal amount of the Bonds is due and payable on

February 27, 2012 (the “Matunity Date™).

(b) In accordance with the terms and conditions of the Bonds, upon receipt of a
notice to redeem and a certificate of the Province and opmlon as set forth in the Bonds, the
Fiscal Agent shall on behalf of the Province cause to be given to registered holders of the Bonds
in accordance with Section 18(b), not less than 30 days and no more than 60 days prior to the
Redemption Date, a notice of redemption stating: (i) the Redemption Date; (i1) the redemption
~ price; and (iii) if applicable, the place or places of surrender of the Bonds to be redeemed.

(c) The Province may, if not in default under the Bonds, at any time purchase
Bonds in the open market, or by tender or by private contract, at any price, in accordance with
applicable law and, if definitive Bonds have been issued in accordance with Section 5, the
Province may cause the Fiscal Agent to cancel any Bonds so purchased.

(d) If the Province elects to cancel any Bonds purchased by it when Bonds are
held in the form of a Global Bond, it may require the Fiscal Agent to register such cancellation
and to reduce the outstanding aggregate principal amount of the Global Bonds in accordance
with the regular procedures of DTC in effect at such time. In addition, upon the Province’s
cancellation of any such Bonds, (i) the Fiscal Agent shall deem that the maximum amount of the
Bonds to be issued and outstanding at any time (as described in Section 3) has been reduced by
the principal amount of the Bonds so cancelled, and (ii) if the principal amount of Bonds so
cancelled equals or exceeds the principal amount of the last Global Bond (in sequential order by

. certificate number) and the Province so instructs, the Fiscal Agent shall cancel such Global
Bond, to reflect the reduction of the maximum amount of the Bonds to be issued and outstanding

at any time.
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9. Cancellation and Destruction. All Bonds which are paid on the Maturity Date
or Redemption Date, or surrendered for registration of transfer or exchange for other certificates,
shall be cancelled by the Fiscal Agent who shall register such cancellation. The Fiscal Agent
shall, as soon as practicable after the date of cancellation of Bonds under this section or Section
7(a) or the date that the Register is adjusted to reflect the destruction, theft or loss of a certificate
pursuant to Section 7(2), fumish the Province with a certificate or certificates of cancellation
stating the serial numbers and total number of Bonds that have been cancelled. The Fiscal Agent
shall destroy all cancelled Bonds in accordance with the instructions of the Province and shall
furnish to the Province, on a timely basis, a certificate or certificates of destruction stating the
serial numbers, dollar value and total number of all Bonds destroyed hereunder.

10. (a) In acting under this Agreement, the Fiscal Agent is acting solely as agent
of the Province and does not assume any obligation or relationship of agency or trust (fiduciary
or otherwise) for or with any of the holders of the Bonds, except that all funds held by the Fiscal
Agent for payment of principal or interest shall be held in trust for the registered holders of .
Bonds as provided in this Agreement. :

(b) The Fiscal Agent shall incur no liability for, or in respect of, any action
taken, omitted to be taken or suffered by it in reliance upon any Bond, certificate, affidavit,
instruction, notice, request, direction, order, statement or other paper, document or
communication reasonably believed by it to be genuine. Any order, certificate, affidavit,
instruction, notice, request, direction, statement or other communication from the Province made
or given by it and sent, delivered or directed to the Fiscal Agent under, pursuant to, or as
permitted by, any provision of this Agreement shall be sufficient for purposes of this Agreement
if such communication is in writing and signed by any authorized officer or attormey-in-fact of
the Province. The Province shall provide the Fiscal Agent with a list of authorized officers of the
Province and attorneys-in-fact and shall update such list from time to time.

(c) The Fiscal Agent and its officers, directors and employees, may become the

~ holder of, or acquire any interest in, any Bonds, with the same rights that it or they would have if
it were not the Fiscal Agent, or they were not such officers, directors or employees, and may
engage or be interested in any financial or other transaction with the Province and may act on, or
as depositary, trustee or agent for, any committee or body. of holders of Bonds or other
obligations of the Province as freely as if it were not the Fiscal Agent hereunder or they were not

such officers, directors or employees.

(d) The Fiscal Agent hereby shall be obligated to perform such duties and only
such duties, as are specifically set forth herein and in the Bonds, and no implied duties or
obligations shall be read into this Agreement or the Bonds against the Fiscal Agent. A
permissive right granted to any Agent hereunder shall not be deemed an obligation to act.

(¢) The Fiscal Agent may consult with legal and other professional advisors of
its selection and the opinion of such advisors, rendered in good faith, shall be full and complete
protection with respect to any action taken, omitted or suffered hereunder in good faith and in
accordance with the opinion of such advisors.
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(f)  The Fiscal Agent shall be protected and shall incur no liability for or with
respect to any action taken, omitted or suffered in good faith reliance upon any instruction,
request .or order from the Province or any notice, resolution, direction, consent, certificate,
affidavit, statement, cable, telex, facsimile or other paper or document which it reasonably
believes to be genuine and to have been delivered, signed or sent by an authorized representative.

(g) The Fiscal Agent shall not be required to expend or risk its own funds or
otherwise incur financial liability in the performance of any of its duties hereunder if there is
reasonable ground for believing that the repayment of such funds or indemnity sausfactory to it
against such risk or liability is not reasonably assured to it.

(h) With the consent of the Province, the Fiscal Agent may execute any of the
duties or powers hereunder or perform any duties hereunder either directly or by or through its
agents, attormeys, custodian or nominees and shall not be responsible for any misconduct or
negligence on the part of, or for the supervision of any such agent, attorney, custodian or .
nominee appointed with due care by it hereunder.

(i) Before the Fiscal Agent acts or refrains from acting it may require-an
officers' certificate or an opinion of counsel or both. The Fiscal Agent shall not be liable for any
action it takes or omits to take in good faith in reliance of such officers' certificate and/or opinion
of counsel. The Fiscal Agent may consult with counsel and the advice of such counsel or any
- opinion of counsel shall be full and complete authorization and protection from liability in
respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance

thereon.

(i)  The Fiscal Agent shall not be charged with knowledge of any default unless
either (i) an authorized officer of the Fiscal Agent shall have actual knowledge of such default or
(11) written notice of such default shall have been given to the Fiscal Agent by the Province or
any holder of Bonds.

11. Expenses and Indemnity. (a) In connection with the Fiscal Agent’s
appointment and duties under this Agreement and the Bonds, the Province will pay the Fiscal
Agent compensation in an amount separately agreed upon by the Province and the Fiscal Agent,
subject to the provisions of the Provincial Finance Act (Nova Scotia). The Province will
indemnify and hold harmless the Fiscal Agent and its officers, directors, employees and agents
against all claims, actions, demands, damages, costs, losses and liabilities which may be incurred
by the Fiscal Agent by reason of, or in connection with, the Fiscal Agent’s appointment and
duties under this Agreement, except as such result from any grossly negligent act or omission,
bad faith or willful misconduct of the Fiscal Agent or its directors, officers, employees or agents.
In addition, the Province shall, pursuant to arrangements separately agreed upon by the Province
and the Fiscal Agent, transfer to the Fiscal Agent, upon presentation of substantiating
documentation satisfactory to the Province, amounts sufficient to reimburse the Fiscal Agent for
certain out-of-pocket expenses reasonably incurred by it in connection with its services. The
obligation of the Province under this subsection shall survive payment of the Bonds and
resignation or removal of the Fiscal Agent.
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(b) Each indemnified party shall give prompt notice to each indemnifying party
of any action commenced against it in respect of which indemnity may be sought under this
Agreement but failure to so notify any indemnifying party shall not relieve the indemnifying
party from any liability. An indemnifying party may participate at its own expense in the
defense of such action unless the indemnified party reasonably believes that such participation so
creates a conflict of interest for such indemnifying party. If it so elects within a reasonable time
after receipt of such notice, an indemnifying party may assume the defense of such action with
legal advisors chosen by it and approved by the indemnified party defendant in such action,
unless such indemnified party reasonably objects to such assumption on the ground that there
may be legal defenses available to it which are different from or in addition to those available to
such indemnifying party, but an indemnifying party may not settle any action commenced
against an indemnified party without the written consent of the indemnified party. In order to be
entitled to an indemnity with respect to a claim hereunder, an indemnified party will not, without
the prior written consent of the indemnifying party, settle or compromise or consent to the entry
of any judgment with respect to such pending or threatened claim, action, suit or proceeding in -
respect of which indemnification may be sought hereunder (whether or not the indemnifying’
party is an actual or potential party to such claim, action, suit or proceeding). If an indemnifying
party assumes the defense of any such action, the indemnifying party shall not be liable for any
fees or expenses of the legal advisors of the indemnified party incurred thereafter in connection
with such action. In no event shall the indemnifying party be liable for the fees and expenses of
more than one legal advisor for the indemnified party in connection with any one action or
separate but similar or related actions arising out of the same general allegations or

circumstances.

(c)  The fees and expenses payable to the Fiscal Agent under this Section 11 are
intended to constitute expenses of administration under any applicable bankruptcy laws.

-12. (a) Successor Fiscal Agent. The Province agrees that there shall at all times
be a Fiscal Agent hereunder which shall be a bank or trust company organized and doing
business under the laws of the United States or The State of New York and be in good standing
and having a place of business in the Borough of Manhattan, The City and State of New York
and authorized under such laws to exercise corporate trust powers; provided that the Province
may choose to act at any time as its own fiscal agent, transfer agent, registrar and principal

paying agent.

The Fiscal Agent shall not transfer or assign this Agreement or any interest or
obligation herein without the Province’s prior written consent. Any corporation into which the
Fiscal Agent may be amalgamated, merged or converted, or any corporation with which the
Fiscal Agent may be consolidated, or any corporation resulting from any amalgamation, merger,
conversion or consolidation to which the Fiscal Agent shall sell or otherwise transfer all or
substantially all of its corporate trust business provided that it shall be qualified as described in
subsection (a), shall be the successor Fiscal Agent under this Agreement without the execution or -
filing of any paper or any further act on the part of the parties hereto, but subject to prior notice
to and the prior approval of the Province. ‘ ‘

(b) Resignation and Removal. The Fiscal Agent may at any time resign by
giving written notice to the Province of its resignation, specifying the date on which its
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resignation shall become effective (which shall not be less than 30 days after the date on which
such notice is given unless the Province shall agree to a shorter period); provided that no such
notice shall expire less than 30 days before or 30 days afier the due date for any payment of
principal or interest in respect of the Bonds. The Province may remove the Fiscal Agent at any
time by giving written notice to the Fisca] Agent specifying the date on which such removal shall
become effective. Such resignation or removal shall only take effect upon the appointment by
the Province of a successor Fiscal Agent qualified as described in subsection (a) and upon the
acceptance of such appointment by such successor Fiscal Agent. Any Paying Agent may resign
or may be removed at any time upon like notice, and the Province in any case may appoint in
substitution therefor a new Paying Agent or Paying Agents.

(c) Bankruptcy or Insolvency of Fiscal Agent. The appointment of the Fiscal
Agent hereunder shall forthwith terminate, whether or not notice of such termination shall have
been given, if at any time the Fiscal Agent becomes incapable of performing its duties hereunder,
or is adjudged bankrupt or insolvent, or files a voluntary petition in bankruptcy or makes an -
assignment for the benefit of its creditors or consents to the appointment of a liquidator or
receiver of all or any substantial part of its property or admits in writing its inability to pay or
meet its debts as they mature or suspends payment thereof] or if a resolution is passed or an order
made for the winding up or dissolution of the Fiscal Agent, or if a liquidator or receiver of the
Fiscal Agent of all or any substantial part of its property is appointed or if any order of any court
is entered approving any petition filed by or against it under the provisions of any applicable
bankruptcy or insolvency law, or if any public officer takes charge or control of the Fiscal Agent
or its property or affairs for the purposes of rehabilitation, conservation or liquidation.

(d) Appointment of Successor. Prior to the effective date of any such
resignation or removal of the Fiscal Agent, or if the Fiscal Agent shall become unable to act as
such or shall cease to be qualified as described in subsection (a), the Province shall appoint a
successor Fiscal Agent qualified as described in subsection (a). Upon the appointment of a
successor Fiscal Agent and its acceptance of such appointment, the retiring Fiscal Agent shall, at
the direction of the Province and upon payment of its compensation and expenses then unpaid,
deliver and pay over to its successor any and all securities, money and other properties then in its
possession as Fiscal Agent and shall thereupon cease to act hereunder. If no successor Fiscal
Agent is appointed by the Province within 30 days of receiving a notice of resignation (subject to
the provisions of subsection (b) above), the Fiscal Agent may petition a court of competent
jurisdiction to appoint a successor Fiscal Agent.

(e) Pavment of Certain Fiscal Agent’s Fees upon Termination. If the Fiscal
Agent resigns or ceases to act hereunder, the Fiscal Agent shall only be entitled to any annual
fees otherwise payable to it under this Agreement on a pro rata basis for that period since the
most recent anniversary of this Agreement during which the Fiscal Agent has acted hereunder.

(f) Notices to Repgistered Holders. The Province shall notify the registered
holders of Bonds pursuant to the notice provisions in Section 18(b), in the event: (i) a successor
Fiscal Agent or any Paying Agent is appointed pursuant to this Agreement or (ii) the Fiscal
- Agent or any Paying Agent resigns or is removed by the Province.
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13. Meetings of Registered Holders of Bonds. (a) The Fiscal Agent shall
convene a meeting of the registered holders of the Bonds for any lawful purpose affecting their
interests upon receipt of a written request of the Province or a written request signed in one or
more counterparts by the registered holders of not less than 10% of the principal amount of the
Bonds then outstanding and upon being indemnified to its reasonable satisfaction by the
Province or the registered holders of the Bonds signing such request, as the case may be, against
the costs which may be incurred in connection with the calling and holding of such meeting. If
the Fiscal Agent fails to give notice convening such meeting within 30 days after receipt of such
request and indemnity, the Province or such registered holders of Bonds, as the case may be,
may convene such meeting. Every such meeting shall be held at such place as may be approved
or determined by the Province.

(b) At least 30 days’ notice of any meeting shall be given to the registered
helders of the Bonds in the manner provided pursuant to the terms and conditions of the Bonds
and a copy thereof shall be sent by mail to the Fiscal Agent unless the meeting has been called -
by the Fiscal Agent, and to the Province, unless the meeting has been called by the Province.
Such notice shall state the time, place and purpose of the meeting and the general nature of the
business to be transacted at the meeting, and shall include a statement to the effect that, prior to
48 hours to the time fixed for the meeting, (i) in the case of Bonds issued in the form of a Global
Bond, those persons recorded in the Register, or (11) in the limited circumstances in which Bonds
in definitive registered form have been issued, those registered holders of Bonds who deposited
their Bonds with the Fiscal Agent or any other person authorized for such purpose by the Fiscal
Agent or the Province, shall be entitled to obtain voting certificates for appointing proxies
(subject to such procedures and requirements as the Province and the Fiscal Agent may
prescribe), but it shall not be necessary for any such notice to set out the terms of any resolution
to be proposed at such meeting or any other provisions.

(c) A registered holder of Bonds may appoint any person by instrument in
writing as the holder’s proxy in respect of a meeting of the registered holders of Bonds or any
adjournment of such meeting, and such proxy shall have all rights of the registered holder of
Bonds in respect of such meeting. All written notices to DTC of meetings shall contain a
requirement that the registered holders of Bonds must notify clearing system participants and, if
known, beneficial owners of Bonds of the meeting in accordance with procedures established
from time to time by such clearing systems. The registered holders of Bonds shall seek voting
instructions on the matters to be raised at such meeting from the clearing system participants or,
if known, from the beneficial owners of Bonds.

(d) Some person, who need not be a registered holder of Bonds, nominated in
writing by the Fiscal Agent, shall be chair of the meeting and if no person is so nominated or if
the person so nominated is not present within 15 minutes from the time fixed for the holding of
the meeting, the registered holders of the Bonds present in person or by proxy shall choose some -
person present to be chair, and, failing such choice, the Province may appoint a chair.

(e) At a meeting of registered holders of Bonds, a quorum shall consist of one
or more registered holders of Bonds present in person or by proxy who represent at least a
majority in principal amount of the then outstanding Bonds. If a quorum of the registered
holders of Bonds shall not be present within one-half hour after the time fixed for holding any
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meeting, the meeting, if convened by or at the request of registered holders of Bonds, shall be
dissolved, but if otherwise convened the meeting shall stand adjourned without notice to the
same day in the next week (unless such day is not a business day in the place where the meeting
is to take place, in which case it shall stand adjourned until the next such business day following
thereafier) at the same time and place unless the chair appoints some other place, or some other
day or time of which not less than 7 days’ notice shall be given in the manner provided above.
At the adjourned meeting one or more registered holders of Bonds present in person or by proxy
shall constitute a quorum and may transact the business for which the meeting was originally
convened notwithstanding that they may not represent at Jeast a majority in principal amount of

the then outstanding Bonds.

. (f)  The chair of any meeting at which a quorum of the registered holders of
Bonds is present may, with the consent of registered holders represented at the meeting of at
least a majority in principal amount of the then outstanding Bonds, adjourn the meeting and no
notice of such adjournment need be given except such notice, if any, as the meeting may -

prescribe.

(g) Every motion or question submitted to a meeting (except a motion to
adjourn the meeting pursuant to subsection (f)) shall be decided by Extraordinary Resolution (as
defined below) and in the first place by the votes given on a show of hands. At any such
meeting, unless a poll 1s duly demanded as herein provided, a declaration by the chair that a
resolution has been carried or carried unanimously or by a particular majority or lost or not
carried by a particular majority shall be conclusive of the fact. On any question submitted to a
meeting when ordered by the chair or demanded by a show of hands by one or more registered
holders of Bonds acting in person or by proxy and holding at least 2% in principal amount of the
then outstanding Bonds, a poll shall be taken in such manner as the chair shall direct.

(h) On a poll each registered bolder of Bonds present in person or represented
by a proxy duly appeinted by an instrument in writing shall be entitled to one vote in respect of
each U.S.$1,000 principal amount of Bonds of which the person shall then be the registered
- holder. A proxy need not be a holder of Bonds. In the case of Bonds held jointly, any one of the
joint registered holders present in person or by proxy may vote in the absence of the other or
others; but in case more than one of them be present in person or by proxy, only one of them
may vote in respect of each U.S.$1,000 principal amount of Bonds of which they are joint

registered holders.

(1)  The Province and the Fiscal Agent, by their authorized representatives,
officers and directors, and the financial and legal advisors of the Province and the Fiscal Agent
may attend any meeting of the registered holders of Bonds, but shall have no vote as such.

(j)  Except as set forth in Section 17, the registered holders of the Bonds may
by Extraordinary Resolution (as defined below) agree with the Province to modify or amend this
Agreement and the Bonds (including the terms and conditions thereof). An Extraordinary
Resolution duly passed at any such meeting shall be binding on all registered holders of Bonds,
whether present or not; provided, however, no such modification or amendment to this
Agreement or the terms and conditions of the Bonds shall, without the consent of the registered
holder of each such Bond affected thereby: (a) change the Maturity Date of any such Bond or
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change any Interest Payment Date; (b) reduce or cancel the principal amount of any such Bond
or the rate of interest payable thereon; (c¢) change the currency of payment of any such Bond; (d)
impair the right to institute suit for the enforcement of any payment on or with respect to such
Bond; or (e) reduce the percentage of the principal amount of Bonds necessary for the taking of
any action, including modification or amendment of this Agreement or the terms and conditions
of the Bonds, or reduce the quorum required at any meeting of registered holders of Bonds.

The term “Extraordinary Resolution” is defined as a resolution passed at a
meeting of registered holders of Bonds held in accordance with the provisions of this Agreement
and the Bonds by the affirmative vote of the registered holders of not less than 66-2/3% of the
principal amount of the then outstanding Bonds represented at the meeting in person or by proxy
and voting on the resolution or as an instrument in writing signed in one or more counterparts by
the registered holders of not less than 66-2/3% in principal amount of the then outstanding
Bonds. The quorum at any such meeting for passing an Extraordinary Resolution is two or more
registered holders of Bonds present in person or by proxy who represent at least a majority in -
principal amount of the then outstanding Bonds, or at any adjourned meeting, two or more
persons being or representing registered holders of Bonds whatever the principal amount of the
Bonds so held or represented.

Every Extraordinary Resolution passed in accordance with the provisions of this
Agreement at a meeting of registered holders of Bonds shall be binding upon all the holders of
Bonds, whether present at or absent from such meeting, and every instrument in writing signed
by registered holders of Bonds in accordance with this subsection (j) shall be binding upon all
the registered holders of Bonds (whether or not a signatory). Subject to the provisions for its
indemnity herein contained, the Fiscal Agent shall be bound to give effect accordingly to every
such Extraordinary Resolution. '

(k) Minutes of all resolutions and proceedings at every meeting of registered
holders of Bonds held in accordance with the provisions of this Agreement shall be made and
entered in books to be from time to time provided for that purpose by the Fiscal Agent and any
such minutes, if signed by the chair of the meeting at which such resolutions were passed or
proceedings taken, or by the chair of the next succeeding meeting of the registered holders of
Bonds, shall be prima facie evidence of the matters therein stated and, until the contrary is
proved, every such meeting, in respect of the proceedings of which minutes shall have been
made, shall be deemed to have been duly held and convened, and all resolutions passed and
proceedings taken at the meeting to have been duly passed and taken.

(1)  The Fiscal Agent, or the Province with the approval of the Fiscal Agent,
may from time to time make and from time to time vary such regulations as it shall from time to
time deem fit: ’

(@) for the deposit of instruments appointing proxies at such place as the Fiscal
Agent, or the Province with the approval of the Fiscal Agent, may direct; and

(i)  for the deposit of instruments appointing proxies at some approved place or places |
other than the place at which the meeting is to be held and enabling particulars of
such instruments appointing proxies to be mailed or sent by facsimile
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transmission or another means of recorded communication before the meeting to
the Province or to the Fiscal Agent at the place where the same is to be held and
for the voting of proxies so deposited as though the instruments themselves were

produced at the meeting.

Any regulations so made shall be binding and effective and votes given in

accordance therewith shall be valid and shall be counted. Save as such regulations may provide,

" the only persons who shall be entitled to vote at a meeting of registered holders of Bonds shall be
the registered holders thereof or their duly appointed proxies.

14. Further Issues. The Province may from time to time, without notice to or the
consent of the registered holders of the Bonds, create and issue further bonds ranking equally and
ratably with the Bonds in all respects (or in all respects except for the payment of interest
accruing prior to the issue date of such further bonds or except for the first payment of interest
following the issue date of such further bonds) and so that such further bonds shall be .
consolidated and form a single series with the Bonds and shall have the same terms as to status,

redemption or otherwise as the Bonds. Any such further bonds shall be issued with the benefit of

an agreement supplemental to this Agreement.

15. Reports. The Fiscal Agent shall furnish to the Province such reports in
accordance with its customary business practices as may be required by the Province relative to
the Fiscal Agent’s performance under this Agreement. The Province may during regular
business hours, whenever it deems it necessary, inspect any books and records maintained by the
Fiscal Agent pursuant to this Agreement upon written notice to the Fiscal Agent.

16. Forwarding of Notice. If the Fiscal Agent shall receive any notice or demand
addressed to the Province pursuant to the provisions of the Bonds, the Fiscal Agent shall
promptly forward such notice or demand to the Province.

17. Amendments. This Agreement and the Bonds may be amended or
supplemented by the parties hereto, without notice to or the consent of the registered holder of
any Bond, for the purpose of curing any ambiguity, or of curing, correcting or supplementing any
defective provisions contained herein or in the Bonds, or effecting the issue of further bonds as
described under Section 14, or in any other manner which the Province may deem necessary or
desirable and which shall not adversely affect the interests of holders of Bonds. The Fiscal
Agent shall not be required to enter into any amendment or supplement which effects its own
rights, duties or obligations hereunder. The Fiscal Agent shall be entitled to an officer’s
certificate and opinion of counse] in form satisfactory to it to the effect that such amendment or
supplement complies with the terms of this Agreement and does not adversely affect the interests

of holders of the Bonds.

18. Notices. (a) Any communication from the Province to the Fiscal Agent with
respect to this Agreement shall be addressed to The Bank of New York, 15 Broad Street, 26"
Floor, New York, New York 10005, Facsimile No.: (212) 235-2530, with a copy to Kaylan Das,
Seward & Kissell LLP, One Battery Park Plaza, New York, New York 10004 and any
communications from the Fiscal Agent to the Province with respect to this Agreement shall be
addressed to the Department of Finance, P. O. Box 187, 7™ Floor, 1723 Hollis Street, Halifax,
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Nova Scotia, Canada B3J 2N3, Attention: Director of Liability Management and Treasury
Services; Facsimile No.: (902) 429-0257 (or such other address or facsimile number as shall be
specified in writing by the Fiscal Agent or by the Province, as the case may be) and shall be
delivered in person or sent by first class prepaid mail or by facsimile transmission subject, in the
case of facsimile transmission, to confinnation by telephone, to the foregoing addresses or using
the foregoing facsimile numbers. Such notice shall take effect in the case of delivery in person,
at the time of delivery, in the case of delivery by first class prepaid mail 7 business days (in the
place of mailing) after dispatch and in the case of delivery by facsimile transmission, at the time

of confirmation by telephone.

(b) All notices to the registered holders of Bonds will be published in English
in the Financial Times in London, England, and The Wall Street Journal in New York, New
York and, as long as the Bonds are listed on the Luxembourg Stock Exchange, in the
Luxemburger Wort in Luxembourg. If at any time publication in any such newspaper is not
practicable, notices will be valid if published in an English language newspaper with general .
circulation in the respective market regions. Any such notice shall be deemed to have been
given on the date of such publication or, if published more than once on different dates, on the
first date on which publication is made. Written notice will also be given to DTC, provided at
the time of such notice the Bonds are represented by the Global Bonds. In addition, if the Bonds
are being held in definitive form, notices will be validly given if sent by first class prepaid post
addressed to the registered holders thereof at their respective addresses appearing in the Register
and if, in the case of joint holders of any Bond, more than one address appears in the Register in
respect of such joint holding, such notice shall be addressed only to the first address so
appearing. Any notice so given shall be deemed to have been given on the day on which it has

been sent by mail.

‘ 19. References. Except as otherwise provided in this Agreement, references in
this Agreement to sections or subsections are to sections or subsections of this Agreement.

20. Counterparts. This Agreement may be executed in any number of
counterparts and a counterpart may be delivered by facsimile transmission. Each counterpart
shall be deemed an original and together shall constitute one and the same instrument.

21. Headings. The headings for ‘the sections of this Agreement are for
convenience only and are not part of this Agreement.

22. Enurement. This Agreement shall enure to the benefit of and be binding
upon the parties hereto and their respective successors and permitted assigns.

23, Waiver. Any provision of this Agreement for the sole benefit of one party to
this Agreement may be waived in whole or in part by that party without prejudice to that party’s
rights in the event of a breach of any other provision of this Agreement. The waiver by either
party of any provision of this Agreement shall not be taken or held to be a waiver of any further
breach of the same provision. A waiver shall be binding on the waiving party only if it is in

writing.
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24. Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of New York, but is authorized under the laws of Nova
Scotia. -

(signature page follows)
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IN WITNESS WHEREOF, the parties hereto have executed this Fiscal Agency
Agreement as of the date first above written.

PROVINCE OF NOVA SCOTIA

By
Name: William D. Hogg
Title: Deputy Minister of Finance

THE BANK OF NEW YORK, as fiscal agent

By
Name:
Title:
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~ Exhibit1
[Form of Global Bond]

Unless this certificate is presented by an authorized representative of The Depository Trust
Company, 55 Water Street, New York, New York (“DTC"), 1o the Province (as defined below) or
its agent for registration of transfer, exchange or payment, and any certificate issued is
registered in the name of Cede & Co. or such other name as is requested by an authorized
representative of DIC (and any payment is made 1o Cede & Co. or to such other entity as is
requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede & Co., has an interest herein.

CANADA

PROVINCE OF NOVA SCOTIA

1SSUE OF 5*%% BONDS DUE FEBRUARY 27, 2012 ISSUED PURSUANT TO THE PROVINCIAL FINANCE ACT,
R.S.N.S,, 1989, C. 365, AND THE APPROPRIATIONS ACT, 2001, S.N.S,, 2001, C.2, AND BY AND IN ACCORDANCE
WIiTH AN ORDER OF THE LIEUTENANT GOVERNOR IN COUNCIL OF THE PROVINCE OF NOVA SCOTIA.

REGISTERED NO. 000_ ' CUSIP: 669827 FK 8

PROVINCE OF NOVA SCOTIA
5%, BOND DUE FEBRUARY 27, 2012

The Province of Nova Scotia (the “Province”), for value received, hereby
promises to pay to Cede & Co., or its registered assigns, the principal sum of § (the
“Principal Amount”) in the lawful money of the United States of America on February 27, 2012
(the “Maturity Date”) or on such earlier date as the Principal Amount may become payable
hereunder (the “Redemption Date”), upon presentation and surrender of this Global Bond and to
pay interest thereon at the rate of 5*“%%. per annum from and including February 26, 2002
together with Additional Amounts (as defined herein), if any, until the Principal Amount is paid,
- in semi-annual installments in arrears on February 27 and August 27 in each year commencing
on August 27, 2002 (each such date an “Interest Payment Date”) until and including the Maturity
Date, all in accordance with the terms of this Global Bond. ’

This Global Bond is one of the fully registered global bonds (the “Global Bonds™)

“which together initially represent the duly authorized issue of debt securities of the Province
designated as its 5*% Bonds due February 27, 2012 (the “Bonds™), which issue is initially
limited in aggregate principal amount to U.S.$500,000,000. The Bonds and all the rights of the
registered holders thereof are expressly subject to a fiscal agency agreement dated as of February
26, 2002 (the “Fiscal Agency Agreement,” which term includes any agreement supplemental
thereto) between the Province and The Bank of New York, as fiscal agent, registrar, transfer
agent and principal paying agent (the “Fiscal Agent,” which term includes any successor as fiscal
agent, registrar, transfer agent and principal paying agent appointed in accordance with the Fiscal
Agency Agreement), to which Fiscal Agency Agreement reference is hereby made for a
statement of the respective rights, duties and immunities of the Province, the Fiscal Agent and
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registered holders of the Bonds and the terms upon which the Bonds are, and are to be,
authenticated, registered and delivered. The Bonds and the Fiscal Agency Agreement together
constitute a contract, all the terms and conditions of which the registered holders by acceptance
hereof assent to and are deemed to have notice of. Capitalized terms not defined herein shall
have the meanings assigned to them in the Fiscal Agency Agreement.

The Bonds are issued under the authority of the Provincial Finance Act, R.S.N.S.,
1989, c. 365, and the Appropriations Act, 2001, S.N.S., 2001, c.2, and by and in accordance with
an order of the Lieutenant Governor in Council of the Province of Nova Scotia. The Bonds shall
for all purposes be governed by, and construed in accordance with, the laws of the State of New
York, but are authorized under the laws of Nova Scotia. -

The Bonds are direct, unconditional, unsecured and unsubordinated general
obligations of the Province. The Bonds rank equally with themselves and with all other
unsecured and unsubordinated indebtedness and obligations of the Province from time to time .
outstanding. Payments of principal of and interest on the Bonds will be a charge upon the
revenue, money and funds of the Province. ‘

Interest on the Bonds will accrue from the most recent Interest Payment Date to
which interest has been paid, or, if no interest has been paid or duly provided for, from and
including February 26, 2002, until the principal thereof has been paid or duly made available for
payment. Any overdue principal or interest on the Bonds shall bear interest at the rate of 5 3/4%
per annum (both before and, subject to applicable law, after judgment) until paid, or if earlier,
when the full amount of the monies payable has been received by the Fiscal Agent and notice to
that effect has been given in accordance with the provisions set forth herein. The interest so
payable, and punctually paid or duly provided for, on any Interest Payment Date, will be paid to
the persons in whose names the Bonds are registered at the close of business on February 12 or
August 12 (each a “Record Date”) immediately preceding such Interest Payment Date. If the
Bonds become redeemable prior to maturity in accordance with the terms and conditions of this
Global Bond, any interest payable under the Bonds on a Redemption Date which is not an
Interest Payment Date will be payable to the persons in whose names the Bonds are registered on
the Redemption Date. Interest payments on the Bonds will include interest accrued to but
excluding the dates on which such interest payments are due. Interest will be calculated on the
basis of a 360-day year consisting of twelve 30-day months.

If the Maturity Date, the Redemption Date or any other Interest Payment Date
falls on a day which is not a Business Day, the registered holders of the Bonds shall not be
entitled to payment until the next following Business Day, and no additional interest shall accrue
as a result of any such delay in payment. If a Record Date falls on a day which is not a Business
Day, then that Record Date shall be deemed to be the immediately preceding Business Day. For
the purpose of this paragraph, “Business Day” means a day other than a Saturday or Sunday on
which banking institutions in New York, New York, are not authorized or obligated by law or

regulation to close.

The principal of the Bonds is payable to the registered holders thereof against
surrender of the Bonds at the Fiscal Agent’s Office (as defined below) on the Maturity Date or
the Redemption Date. Payment of the principal of and interest on the Bonds will be made in
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such coin or currency of the United States as at the time of payment is Jegal tender for payment
of public and private debts. Payments of principal of and interest on the Bonds will be made by
the Province in immediately available funds and, in the case of payments under the Global
Bonds, will be made directly to Cede & Co., as nominee of DTC, for payment to DTC
participants in accordance with customary procedures established from time to time by DTC.

If the Bonds are issued in definitive form, payment of interest will be made by
check mailed to the address of the registered holder of the Bond, and payment of principal will
be made against surrender of the Bonds at the Fiscal Agent’s Office or any apphcable Paying

Agent.

All payments of principal of and interest on the Bonds will be made by the
Province without deduction for, or on account of, any present or future taxes, duties, assessments
or governmental charges of whatever nature imposed or levied by or on behalf of the government
of Canada, or any province, political subdivision or taxing authority therein or thereof, unless .
such withholding or deduction is required by applicable law. In such an event, the Province
(subject to its right of redemption described herein) shall pay such additional amounts (the
“Additional Amounts”) as may be necessary in order that the net amounts received by the Bond
holders after such withholding or deduction shall equal the respective amounts of principal and
interest which would have been received in respect of the Bonds, in the absence of the
withholding or deduction. The Province shall not, however, be obliged to pay such Additional
Amounts on account of any such taxes or duties: (a) to, or to a third party on behalf of, a
beneficial owner of a Bond who is subject otherwise to such taxes by reason of his having some
connection with Canada other than the mere holding of the Bonds, or (b) which become payable
as a result of any Bond being presented for payment on a date more than 30 days after the
Relevant Date except to the extent that the registered holder would have been entitled to such
Additional Amounts on presenting the same for payment on such 30" day, or (c) to an individual
pursuant to any European Union Directive on the taxation of savings implementing the
conclusions of the ECOFIN (European Union’s Economic and Finance Ministers) Council
- meeting of 26-27 November 2000, the proposal presented by the Commission of the European
Communities on July 18, 2001 for a Council Directive to ensure effective taxation of savings
income in the form of interest payments within the European Union, or any law implementing or
complying with, or introduced in order to conform to, such Directive or proposal. For this
purpose the “Relevant Date” means: :

(@) the date on which the payment in respect of the Bonds first becomes due; or

(if)  if the full amount of the monies payable shall not have been du]y provided to the
Fiscal Agent on or prior to such due date, the date on which such monies shall

have been so provided.
References in this Global Bond to principal and interest shall include such Additional Amounts.

The principal amount of the Bonds is due and payable on the Maturity Date. The
Bonds are not redeemable prior to maturity unless certain events occur involving Canadian
taxation as provided below and are not repayable at the option of registered holders prior to.
maturity. The Bonds will become void unless presented for payment within a period of the
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Jesser of ten years (in the case of principal), and five years (in the case of interest) or the period
prescribed by law, from the Relevant Date for payment.

The Bonds may be redeemed at the option of the Province in whole, but not in
part, at any time, on giving not less than 30 days’ and not more than 60 days’ notice to registered
holders of Bonds in accordance with the Fiscal Agency Agreement (which notice shall be
irrevocable), at 100% of the principal amount thereof, together with interest accrued thereon to
“the Redemption Date, if (a) the Province has or will become obliged to pay Additional Amounts
as provided above, as a result of any change in, or amendment to, the laws or regulations of
Canada, or any province having power to tax, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes effective on or
after February 19, 2002, and (b) such obligation cannot be avoided by the Province taking
reasonable measures available to it, provided that no such notice of redemption shall be given
earlier than 90 days prior to the earliest date on which the Province would be obliged to pay such
Additional Amounts were a payment in respect of the Bonds then due. Prior to the issuance of -
any notice of redemption pursuant to this paragraph, the Province shall deliver to the Fiscal-
Agent a certificate signed by two officers of the Province stating that the Province is entitled to
effect such redemption and setting forth a statement of facts showing that the conditions
precedent to the right of the Province so to redeem have occurred, and an opinion of independent
legal advisers of recognized standing to the effect that the Province has or will become obliged to
pay the Additional Amounts as a result of such change or amendment.

If (a) there is a nonpayment of the principal of or interest on any of the Bonds and
such nonpayment continues for a period of more than 30 days or (b) there is failure in the
performance of any other material covenant of the Province contained in the Bonds which
continues for more than 45 days after written notice requiring such failure to be remedied is
given to the Province by a registered holder of Bonds, then the registered holder giving such
notice may give a further written notice to the Province demanding that the principal amount of
all or any of the Bonds held by such registered holder become immediately repayable, together
with accrued interest to the date of payment, and upon the giving of such further notice, such
Bonds shall become immediately due and payable. Any such notice or further notice from a
registered holder of Bonds to the Province shall be given to the Province by delivering such
notice or further notice to the Fiscal Agent. :

The Province may, if not in default under the Bonds, at any time purchase Bonds
in the open market, or by tender or by private contract, at any price, in accordance with
applicable law and may cause the Fiscal Agent to cancel any Bonds so purchased in the
circumstances described in the Fiscal Agency Agreement,

The Fiscal Agent has been appointeyd as the registrar for the Bonds, and as such
will maintain at its office in the Borough of Manhattan, in The City and State of New York or at
such other office reasonably satisfactory to the Province (the “Fiscal Agent’s Office”) a register
(the “Register”) for the initial registration, and registration of transfers and exchanges, of Bonds.
Subject to the limitations, terms and conditions set forth herein and in the Fiscal Agency
Agreement, a Bond may be transferred at the Fiscal Agent’s Office by surrendering the Bond to
the Fiscal Agent for cancellation, and thereupon the Fiscal Agent shall issue and register in the:
name of the transferee, in exchange therefor, a new Bond having identical terms and conditions
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and having a like aggregate principal amount in authorized denominations. Upon the occurrence
of certain events specified in Section 5 of the Fiscal Agency Agreement, the Global Bonds are
exchangeable at the Fiscal Agent’s Office for Bonds in definitive registered form without
coupons, in authorized denominations of U.S.$1,000 and integral multiples thereof, in an equal
aggregate principal amount and having identical terms and conditions as this Global Bond
(except insofar as they relate specifically to the Global Bonds). On or after such exchange, the
‘Fiscal Agent shall make all payments to be made in respect of such Bonds in definitive registered
form to the registered holders thereof regardless of whether such exchange occurred after the
Record Date for such payment. If a Bond is surrendered for transfer, it shall be accompanied by
a written instrument of transfer in form satisfactory to the Fiscal Agent and executed by the
registered holder in person or by the registered holder’s attorney duly authorized in writing. No
service charge will be imposed for any such transfer or exchange, but the Province may require
payment of a sum sufficient to cover any stamp or other tax or other governmental charge in

connection therewith.

The Fiscal Agent shall not be required to register any transfer or exchange of any
Bond during the period from any Record Date to the corresponding Interest Payment Date.
Neither the Province nor the Fiscal Agent shall be required to make any exchange of Bonds if, as
a result thereof, the Province may incur adverse tax or other similar consequences under the laws
or regulations of any jurisdiction in effect at the time of exchange. No provision of the Bonds or
of the Fiscal Agency Agreement shall alter or impair the obligation of the Province, which is
absolute and unconditional, to pay the principal of and interest on the Bonds at the time, place,
and rate, and in the coin or currency, herein prescribed.

The Province and the Fiscal Agent shall deem and treat the person in whose name
a Bond is registered as the absolute owner of such Bond for all purposes whatsoever, whether or
not such Bond is overdue, and neither the Province nor the Fiscal Agent shall be affected by
notice to the contrary. All payments to or on the order of the registered holder of any Bond are
valid and effectual to discharge the liability of the Province or the Fiscal Agent on such Bond to

the extent of the sum or sums paid.

The Fiscal Agency Agreement and the Bonds may be amended or supplemented
by the Province, on the one hand, and the Fiscal Agent, on the other hand, without notice to or
the consent of the registered holder of any Bond, for the purpose of curing any ambiguity, or
curing, correcting or supplementing any defective provisions contained in the Fiscal Agency
Agreement or the Bonds, or effecting the issue of further bonds as described below, or in any
manner which the Province may deem necessary or desirable and which will not adversely affect

the interests of holders of the Bonds.

In addition to the amendments or supplements to the Fiscal Agency Agreement or
the Bonds permitted by the provisions in the immediately preceding paragraph, the Fiscal
Agency Agreement contains provisions for registered holders of Bonds to agree with the
Province to modify or amend by Extraordinary Resolution (as defined below) the Fiscal Agency
Agreement and the Bonds (including the terms and conditions contained herein). An
Extraordinary Resolution duly made in accordance with the provisions of the Fiscal Agency
Agreement shall be binding on all registered holders of Bonds whether present or not; provided,
however, that no such modification or amendment to the Fiscal Agency Agreement or to the
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terms and conditions of the Bonds shall, without the consent of the registered holder of each such
Bond affected thereby: (a) change the Maturity Date of any such Bond or change any Interest
Payment Date; (b) reduce or cancel the principal amount of any such Bond or the rate of interest
payable thereon; (c) change the currency of payment of any such Bond; (d) impair the right to
institute suit for the enforcement of any payment on or with respect to such Bond; or (¢) reduce
the percentage of the principal amount of Bonds necessary for the taking of any action, including
modification or amendment of the Fiscal Agency Agreement or the terms and conditions of the
Bonds, or reduce the quorum required at any meeting of registered holders of Bonds.

The term “Extraordinary Resolution” is defined in the Fiscal Agency Agreement
as a resolution passed at a meeting of registered holders of Bonds by the affirmative vote of the
registered holders of not less than 66-2/3% of the principal amount of the then outstanding
Bonds represented at the meeting in person or by proxy and voting on the resolution or as an
instrument in writing signed in one or more counterparts by the registered holders of not less
than 66-2/3% in principal amount of the then outstanding Bonds. The quorum at any such .
meeting for passing an Extraordinary Resolution is two or more registered holders of Bonds
present in person or by proxy who represent at least a majority in principal amount of the then
outstanding Bonds, or at any adjourned meeting called by the Province or the Fiscal Agent, two
or more persons being or representing registered holders of Bonds whatever the principal amount
of the Bonds so held or represented. ' '

All notices 1o the registered holders of Bonds will be published in English in the
Financial Times in London, England and The Wall Street Journal in New York, New York, and,
as long as the Bonds are listed on the Luxembourg Stock Exchange, in the Luxemburger Wort in
Luxembourg. If at any time publication in any such newspaper is not practicable, notices will be
valid if published in an English language newspaper with general circulation in the respective
market regions. Any such notice shall be deemed to have been given on the date of such
publication or, if published more than once on different dates, on the first date on which
publication is made. Written notice will also be given to DTC, provided at the time of such
notice the Bonds are represented by the Global Bonds. In addition, if the Bonds are being held in
definitive form, notices will be validly given if sent by first class prepaid mail addressed to the
registered holders thereof at their respective addresses appearing in the Register and if, in the
case of joint holders of any Bond, more than one address appears in the Register in respect of
such joint holding, such notice shall be addressed only to the first address so appearing. Any
notice so given shall be deemed to have been given on the day of it being sent by mail.

The Province may from time to time, without notice to or the consent of the
registered holders of the Bonds, create and issue further bonds ranking equally and ratably with
the Bonds in all respects (or in all respects except for the payment of interest accruing prior to
the issue date of such further bonds or except for the first payment of interest following the issue
date of such further bonds) and so that such further bonds shall be consolidated and form a single
series with the Bonds and shall have the same terms as to status or otherwise as the Bonds. Any
such further bonds shall be issued subject to an agreement supplemental to the Fiscal Agency

Agreement.
It is hereby certified and declared that all acts, co.nditions and things necessary to
be done and to exist precedent to and in the issuance of this Global Bond have been properly
24
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done, fulfilled and performed and do exist in regular and due form as required by the laws of the
Province of Nova Scotia and the laws of Canada applicable therein.

: Unless the certificate of authentication below has been executed by the Fiscal
Agent by manual signature, this Global Bond shall not be entitled to any benefit under the Fiscal
Agency Agreement or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Province of Nova Scotia has caused the manual
signature and the manual countersignature of its duly authorized signatories to be affixed to this

Global Bond.
DATED: ' Countersigned:

Authorized Signatory Authorized Signatdry

FISCAL AGENT’S CERTIFICATE
OF AUTHENTICATION

This Global Bond is one of the 5*“% Bonds due February 27, 2012.

THE BANK OF NEW YORK
as Fiscal Agent

By:
Authorized Signatory
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EXHIBIT C

(Three copies of this Delzyed Delivery Contract should be signed and returned to the
address shown below so as to arrive not later than 9:00 A.M,,
New York City Time, on )

FORM OF

DELAYED DELIVERY CONTRACT

,20_

PROVINCE OF NOVA SCOTIA
c/o Merrill Lynch & Co.
: Merrill Lynch, Pierce, Fenner & Smith Incorporated
Merrill Lynch World Beadquarters
North Tower
World Financial Center
New York, New York 10281-1305
_ Attention: , Syndicate Department

Gentlemen:

The undersigned hereby agrees to purchase from the Province of Nova Scotia (the “Province™), and the
Province agrees to sell to the undersigned, for delivery on or about, , 20__ (the "Delivery
Date™), U.S.$ ' principal eamount of % Debentures due

__ (the “Debentures”), of the Province, offered by the Prospectus of the Province dated
2002, as supplemented by a Prospectus Supplement dated , 20, receipt of a copy of
which is hereby acknowledged, at % of the principal amount thereof plus accrued mterest from
20_ to the Delivery Date (which accrued interest shall be computed on the basis of a 360-day year of twelve 30-
day months) and on the further terms and conditions set fonth in this Delayed Delivery Contract (the “Contract”)

Payment for the Debentures which the undersigned hereby has agreed to purchase on the Delivery Date
shzll be made to the Province or its order by ceriified or official bank check in New York Clearing House funds at
the office of , New York, New York at 11:00 A M. (New York City Time) on the
Delivery Dzte upon delivery 1o the undersigned of the Debentures to be purchased by the undersigned in definitive
fully registered form and in such zuthorized denominations and registered in such names, all as the undersigned
may designate by written or telegraphic communication addressed to the Deputy Minister of Finance, Department
of Finance, Province of Nova Scotia, Helifax, Nova Scotia, Cenada, not less than five full business days prior to
the Delivery Date. If no designetion is received, such Debentures will be registered in the name of the
undersigned and issued in a denomination equal to the aggregate principal amount of Debentures which the
undersigned hereby agrees to purchase on the Delivery Date.

It is expressly agreed that the provisions for delayed delivery and payment are for the sole convenience of
the undersigned purchaser; that the purchase hereunder of Debentures is to be regarded in all respects as a
purchase of the date of this Contract; and the obligation of the Province to mzke delivery of and accept payment
for, and the obligetion of the undersigned purchaser to take delivery of and meke payment for, Debentures on the
Delivery Date shzll be subject only to the conditions that (1) the purchase of Debentures shall not at the Delivery
Dazte be prohibited under the laws of any jurisdiction to which the undersigned purchaser is subject and which
govern such purchase and (2) the Province shall have sold to the Underwriters the total principal amount of the
Debentures which they are required to purchase pursuant to the Terms Agreement dated , 20
between the Province and the Underwriters, exclusive of the principal amount thereof covered by this and other
similar contracts. The obligation of the undersigned to tzke delivery of and mzke payment for Debentures shall
not be affected by the failure of any purchaser to take delivery of and meake payment for Debentures pursuant to
other contracts similar to this Contract. The undersigned represents and warrants that the purchase of Debentures
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to be made by the undersigned pursuant to this Contract is not on the date hereof prohibited under the laws of any
jurisdiction to which the undersigned is subject and which govern such purchase, and the undersigned will, if such
Debentures are being purchased by the undersigned under a “basket” clause or similar authorization, use its best
efforts to reserve an amount thereunder sufficient to permit such purchase on the Delivery Date. By its execution
hereof, the undersigned represents and warrants to the Province that all necessary corporate action for the due
execution and delivery by the undersigned of this Contract and the payment for and purchase of the Debentures by
the undersigned has been taken by it, that no authorization by or approval of any governmental or other regulatory
authority is required for such execution, delivery, payment or purchase, and that, upon acceptance hereof by the
Province and mailing or delivery of a counterpart as provided below, this Contract will constitute the valid and

binding agreement of the undersigned in accordance with its terms.

Promptly after completion of the sale to the Underwriters, the Province will mail or deliver to the
undersigned at its address set forth below notice to such effect, accompanied by a copy of the opxmon of counsel
for the Province delivered to the Underwriters in connection therewith.

This Contract will inure to the benefit of and be binding upon the parties hereto and their respective
successors, but will not be assignable by either party hereto without the written consent of the other.

This Contract shall be governed by and construed in accordance with the laws of the State of New York
as if there were no contacts with any other jurisdiction. The Province is subject to suit by virtue of and in
accordance with the Proceedings against the Crown Act, R.S.N.S. 1989, ¢. 360.

It is understood that the acceptance of any such Contract s in the sole discretion of the Province and,
without limiting the foregoing, need not be on a first-come, first-served basis. If this Contract is acceptable to the
Province, it is requested that the Province sign the form of acceptance below and mail or deliver one of the
counterparts hereof to the undersigned at its address set forth below.

Yours very truly,

(Name of Purchaser)

By
(Title of Signatory)

(Address of Purchaser)
Accepted as of the above date:
PROVINCE OF NOVA SCOTIA

By:
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PURCHASER - PLEASE COMPLETE AT TIME OF SIGNING

The name and telephone number of the representative of the Purchaser with whom details of delivery on
the Delivery Date may be discussed is as follows: (Please print).

Telephone No.
(including Area Code}

Name
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EXHIBIT 6
- CONSENT OF AUDITOR GENERAL
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CONSENT OF AUDITOR GENERAL

I hereby consent o the use in Registragon Starement No. 33-85314 on Schedule B of
the Province of Nova Scotia relating to U.S.$600,000,000 of securides of my report dated
September 28, 2001 appearing in the Annual Report, which is part of such Registration
Statewerd aod w the refercnee 1o me uoder the heading “Experts and Public Official
Documents™ in the Prospecous forming a part of the Registration Staternent of the Province of
Nova Scotia with which this Consent is filed.

Z TS e

E. ROY SALMON, FCA
Auditor General

Halifax, Nova Scotia
February 26, 2002

002048



EXHIBIT 7

SCHEDULE OF EXPENSES

It is estimated that the expenses of the Province of Nova Scotia in connection with
the sale of the Bonds will be as follows:

Securities and Exchange Commiséion fE8 cuerreeire e U.S. 242,500*
Printing €XPENSES ..c.covcureviimririireiieesiinerei st st resseese s sssessesssssss 20,000
Fiscal Agent fees and eXPenses......cocvererinicrincninenssecinenninesinenseis 2,000
Blue Sky fees and eXPenses .c.ccveviiveenrerineeieneniienecenessieeeesseniessessaens 3,000
Luxembourg Agent fees and eXPenses ..cveeeververevveerreneninneennesienns 5,000
Underwriters’ eXpense reimbUrSEIMENt .ove . iverrerrereseruesresesinenessessons 90.000
TOTAL wooroeeesissesensssssssesssssssssmssssssssssns e US$ 362,500

* Based on the offering of U.S. $500,000,000 5% Bonds due February 27, 2012, which
Jorms part of the debentures covered by Regzsnazzon Statement No. 33- 853J4fled with
the Commission on October 9, 1994.

GicG49




